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FEDERAL EXPRESS

Carol T. Baschon, Esq.

Assistant Regional Counsel
Hazardous Waste Law Branch

U.S. Environmental Protection Agency
345 Courtland Street, N.E.

Atlanta, GA 30365

Re: Carrier Air Conditioning
Collierville, Tennessee

Dear Ms. Baschon:

This letter responds to the Environmental Protection
Agency's (EPA's) letter dated November 10, 1988, to Mr. Jess
Walrath, Jr. of Carrier Corporation in connection with the above-
referenced site. As we discussed by telephone last week, we
represent Carrier in connection with the environmental issues
raised by the November 10, 1988 letter. Mr. Walrath informs us
he received this letter on Friday, November 18, making this
response due out on Friday, December 9, 1988, 21 days after

receipt. ‘-

The EPA letter raises several issues which this letter
addresses including: '

(A) responding to EPA's request for information pursuant
to § 104(e) of the Comprehensive Environmental Response :
Compensation and Liability Act (CERCLA), 42 U.S.C. § 9604 (e), and N
pursuant to § 3007 of the Resource Conservation and Recovery Act
(RCRA), 42 U.S.C. § 6927;

(B) the Agency's interest in negotiating an agreement with
Carrler whereby Carrier conducts a remedial 1nvest1gat10n and

[T
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This letter transmits documents requested by the
information request. Because of the relatively short response
time provided for in the request, and because Mr. Walrath has
been travelling overseas for most of this time period, it is
possible that there are additional responsive documents not yet
located. Mr. Walrath and the legal department provided the
enclosed documents prior to his departure overseas. If
additional unprivileged responsive documents are located, they
will be provided to EPA. We think that the enclosed documents do
show Carrier's interest in the property, which appears to be the
thrust of the questions.

The answers to the questions are as follows:

A. Responses to Information Requests.

1. Identify the person(s) answering these Requests on
behalf of the addressee.

RESPONSE: The information reported in this response was
provided by Mr. Jess Walrath, Manager of Environmental Assurance,
and by Mr. Gerald Bailey, Director of Environmental and Health
Services, and by Arthur W. Kanerviko, Jr., Esq., A551stant
General Counsel, all of Carrier Corporation.

o 2. For each and every Request below, identify all
documents consulted, examined, or referred to in the preparation
of the answer, .and provide time and correct copies of all such
documents,

RESPONSE: A list of the documents is attached to this
letter as attachment A, and copies of the listed documents are
transmitted herewith.

‘3. If you have reason to believe that there may be persons
able to provide a more detailed or complete response to any
Request contained herein or who may be able to provide additional
responsive documents, identify such persons and the additional
information or documents they may have.

RESPONSE: Because the questions pertain to the nature of
leases and ownership interest in real property, Carrier believes
that the best evidence of these leases and interests are the
documents provided herewith. 1In addition, the negotiations
concerning the transactions were handled through counsel, so
Carrier believes that there will not be additional knowledgeable
people who are not subject to the attorney-client privilege.
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4. Describe the property lease of the site between Carrier
and the Town of Collierville, providing copies of each lease
entered into between the parties.

RESPONSE: See the enclosed documents, especially the
March 1967 lease, and-April 1982 lease addendum.

5. Describe Carrier's purchase of the site from the Town
of Collierville, providing copies of all documents related to
that sale.

-RESPONSE: See the enclosed documents, especially the _
July 6, 1987 letter exercising Carrier's option to purchase, and
documented referenced therein.

6. Were/Are there any agreéments between Carrier and the
Town of Colliérville concerning the disposal, storage, or
transportation of hazardous substances at the site?

RESPONSE: Upon information and belief, a verbal agreement
with the City of Collierville engineer was reached in connection
with establishment of the lagoon. See Sept. 28, 1977 Beaupre
memo.

B. Response to RI/FS Inquiry

As we discussed last week by telephone, Carrier is
interested in negotiating in good faith to achieve a satisfactory
resolution of the questions surrounding alleged contamination at
the Collierville site. 1Indeed, Carrier has already worked for
over two years with the State of Tennessee to produce a detailed
site investigation report, dated October 18, 1988. A copy of
this lengthy three volume report is transmitted herewith.
Additionally, as stated in Carrier's August 1988 comments
opposing EPA's proposal to list Collierville on the National
Priority List (NPL), Carrier had reached agreement in principle
with the City of Collierville concerning the replacement of
Collierville's wells.

Because these state and local efforts are at a relatively
advanced stage, Carrier believes that treatment of this site on
the basis of EPA's proposed administrative order is
inappropriate, and might delay any remedial work and lead to
unnecessary and duplicative testing. For similar reasons,
Carrier believes that this site is not appropriately addressed in
the context of CERCLA. Rather, as explained in EPA's proposed
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revisions to the National Contingency Plan (NCP), and in
Carrier's comments on the proposed NPL listing, this site is one
which should be deferred from placement on the NPL and instead
remedied under other authority -- either RCRA and the Safe
Drinking Water Act, or under appropriate Tennessee law, Or some
combination thereof.

We believe that Carrier's work to date with the State of
‘Tennessee is ample demonstration of good faith and our
willingness to conduct the appropriate work. In our view, not
only EPA and Carrier, but the State of Tennessee and City of
Collierville will ultimately need to be involved in this process
if we are to avoid inconsistent and duplicative requirements. We
are interested in the prompt resolution of concerns about this
site, and believe that an early meeting with EPA Region IV
officials to discuss appropriate means to do so would be
productive. We will be calling socon to arrange such a meeting.

Sincerely, _

AoV Tl

Russell V. Randle
Counsel to Carver Corporation

RVR/tlc
Enclosure




Attachment A to December 9, 1988 Letter
to Carol Baschon, Esqg., EPA Region 1V,
on behalf of Carrier Corporation

This attachment lists documents transmitted with Carrier's
§ 104(e) response concerning the Collierville, Tennessee site.
Carrier believes that it has located the responsive documents
concerning the property interest and leasehold interesté in the
Collierville property (questions 4 and 5) and concerning any
agreement with the City of Collierville about disposal, storage,
or transportation of hazardous substances (question 6). . As
indicated in the transmittal letter, Carrier believes the lease
and purchase agreements are the best evidence of their terms.
Carrier has not undertaken to search for or provide
correspondence by counsel concerning the transactions, on the
ground that such correspondence is not covered by the requests,
and is subject to the attorney-client privilege in any event.
Carrier believes that it has provided the relevant unprivileged
documents covered by this request. In the event Carrier
discovers additional responsive documents, Carriet reserves the
right to supplement this response.

The documents provided are:

(1) July 6, 1987 Letter from Donald Gulick, Carrier

Corporation, to the Hgyorable Herman W. Cox, Mayor of
Collierville (2 pp.):=

1/ The survey map referenced in that letter is not provided
herewith because the Site Investigation Report already
contains detailed maps of the site.




(2)
(3)

(4)

(5)
(6)

(7)

(8)

(9)

(10)

Warranty Deed (3 pp.):;

Bill of Sale dated 14 December 1987 for goods,
chattels, and equipment (5 pp.):;

Title Insurance Policy (including property
description) (7 pp.):;

March 1967 Lease (24 pp.):
Lease Addendum (7 pp.):

September 28, 1977 Memo from Roger Beaupre to
Roger Lewandowski (1 p.):

Carrier-Collierville Site Investigation Report
Volume 1;

Carrier—-Collierville Site Investigation Report
Appendices 1-11 (Volume II);

Carrier-Collierville Site Investigation Report
Appendices 12-14 (Volume III).




H.VV.Coijn.hdayor

H. Tom Brooks, Vice Mayor
John E. Meeks, Register

Jack Everett, Alderman

Jimmy A. Lott, Alderman
Sidney E. Turnipseed, Alderman

Soon of Collorill

COLLIERVILLE, TENNESSEE 38017

November 29, 1988

Carol F. Baschon

Assistant Regional Counsel

Hazardous Waste Law Branch

U.S. Environmental Protection Agency
345 Courtland Street, N.E.

Atlanta, Georgia 30365

Dear Ms. Baschon:

This letter and its enclosures is intended to be the Town of
Collierville’s response to the "PRP" letter of Patrick M. Tobin
of November 7, 1988. Specifically, it is intended to be the Town
of Collierville’s response to the mandate of page four (4) of the
letter by providing the information requested in Attachment A.
All of the items of Attachment A will be addressed by reference
to their number on Attachment A.

1. Jerry E. Robinson
City Administrator
Town of Collierville
101 Walnut Street
Collierville, Tennessee 38017 (901) 853-3200

2. -- Resolution authorizing the issuance of
$5,000,000.00 Municipal Industrial Building
Revenue Bonds, Series 1967 (Carrier).

~— "Exhibit B", INDENTURE OF MORTGAGE AND DEED OF
TRUST, dated as of March 1, 1967, between the town
incorporated as "Mayor and Aldermen of

Collierville, Tennessee," (the "Municipality"),
and First American National Bank of Nashville,
Nashville, Tennessee (the "Trustee"), a banking

association organized and existing under the laws
of the United States of America.

-— "Exhibit A", the lease between the Town of
Collierville and the Carrier Corporation.

Jerry E. Robinson
City Administrator

Mary Lee Burley
City Clerk



—-- Addendum to the lease between the Town of
Collierville and the Carrier Corporation.

—-—- "*Site Investigation Plan for the Carrier Air
Conditioning Co. Collierville, TN’, prepared by
Environmental and Safety Designs, Inc. Memphis, TN
and Dames & Moore, Cincinnati, OH."

-- Closing Documents for conveyance of Carrier Air
Conditioning site to the Town of Collierville,
Tennessee, 'consisting of: Warranty Deed, Owner’s
Affidavit, Release, and Bill of Sale.

The Town of Collierville knows of no other person
or persons who may be able to provide a more
detailed or complete response or who may be able
to provide additional responsive documents.

The Town of Collierville leased the site to the
Carrier Corporation in March, 1967 for an initial
term of March, 1967 through February, 1987. The
arrangements of the purchase and lease of the site
were those of bond issuances of $5,000,000.00
Municipal Industrial Building Revenue Bonds,
Series 1967 (Carrier). The lease was amended in
April, 1982 to remove the property on the site
containing the Town’s wells and a fifty (50) feet
egress and ingress easement to the wells. Copies
of the lease and amendment are enclosed.

The site was conveyed to Carrier Corporation on
December 14, 1987, per the terms of the lease and
bond issue previously noted above. Copies of the
closing documents are enclosed.

No.

The Town of Collierville is aware that spills of a
hazardous substance, trichloroethylene, did occur
at the Carrier Air Conditioner Site, Collierville,
Tennessee; the Town of Collierville is also aware
that the Carrier Corporation is taking steps to
clean up these spills.

The details of the spills are contained in a
report, entitled "Site Investigation Plan for the
Carrier Air Conditioning Co. Collierville, TN"
prepared by Environmental and Safety Designs, Inc.
Memphis, TN and Dames & Moore, Cincinnati, OH. A
copy of this report is enclosed.

The Town of Collierville believes that the Carrier
Air Conditioning Co. is in the process of
developing plans to accomplish the clean up of the

i 4




spills of Trichloroethylene at the site; the Town
further believes that as soon as these plans are
developed the Carrier Air Conditioning Co. will
advise the Town of their plans and allow the Town
the opportunity to comment on the plans.

The Town of Collierville believes that this letter and its
enclosures satisfies the mandate of page four (4) of the letter
from the Environmental Protection Agency of November 7, 1988.

If further information is requested please don’t hesitate to
call.

g '
Robinson
ity Administrator

Enclosures

Copy: Mayor and Board of Aldermen
Burch, Porter & Johnson, Attorneys
James Mathis, Director of Utilities
Lauren Heffelman, MTAS
Carrier Corporation
Fisher, Phillips & Arnold
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H. W, Cox, Jr., Mayor

H. Tom Brooks, Vice Mayor
John E. Meeks, Register

Jack Everett, Alderman

Jimmy A. Lott, Alderman
Sidney E. Turnipseed, Alderman

Jerry E. Robinson
City Administrator

Mary Lee Burley
City Clerk

Don of Clloll

COLLIERVILLE, TENNESSEE 38017

I herewith certify that the enclosed documents identified as
follows:

Resolution authorizing issuance of Municipal Industrial
Revenue Bonds, Series 1967

Indenture of Mortgage and Deed of Trust

Indenture of Lease

Addendum to Lease

Warranty Deed

Site Investigation Plan for.the Carrier Air Conditioning Co.,

Collierville, Tennessee

are true and correct copies.

Mar§ LeeyBurley, City dqerk

J-R7- 88

Date
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The Board of Mayor and Aldermen of the Town of Collierville,

Shelby County, Tennessee, met in called session at its regular

meeting place in the Town Hall at 7:30 o'clock p .M., on

March 28 , 1967, with A. G. Neville, Jr., Mayor, and the

following Aldermen present:

Herman Wright Cox, Jr.
Robert H. Humphreys
Fred Médling
W. M. Newby
James Russell
Everett Warr

and the following Aldermen absent:

None

* * * *

(Other Business)

The following resolution was thereupon introduced by
Herman Wright Cox, Jr. and read in full: |

A RESOLUTION authorizing the issuance

ot $5,000,000 Municipal Industrial
Building Revenue Bonds, Series 1967
(Carrier), of the Town of Collierville,
Shelby County, Tennessee, and entering
into certain covenants and agreements
relative to said bonds and the industrial

building to be constructed from the proceeds
thereof.

WHEREAS pursuaht to an election held on January 12, 1967,
under the authority of Sections 6-1701 to 6-1716, inclusive, ofa
Tennessee Code Annotated, the electors of the Town of Collierville
have approved the issuance of not exceeding $5,000,000 bopds of |
said town for the purpose of constructing and équipping an
industrial bullding or builldings to be leased to an industfial concern
and acquiring the necessary site therefor; and

WHEREAS saild town has entered into an agreement'with
Carrier Corporation, a Delaware corporation, with regard to the
acquisition of an industrial building site and the construction
and equipping of an industrial building thereon and the leasing

of such property to said company; and'

Draft of 3/20/57




WHEREAS 1t 1s now necessary and desirable to issue such

bonds in the amount of $5,000,000;

NOW, THEREFORE, Be It Resolved by the Board of Mayor and

Aldermen of the town incorporated as "Mayor and Aldermen of Collier-
ville, Tennessee", as follows:

Section 1. The followling terms shall have the following
meanings in this resolution=ﬁn1ess the text expressiy or by
necessary implication requires otherwise:

(a) "the municipality" shall mean the town inéorporgted
as "Mayor and Aldermen of Collierville, Tennessee", :situated
in Shelby County, Tennessee; |

(b) "the bonds" shall mean $5,000,000 Municipél
Industrial Building Revenue Bonds, Series 1967 (Carrier),.
of the municipality dated March 1, 1967, and authorized
to be issued by this resolution;

(c) "the lease" shall mean that certain leagel
agreement dated as of March 1, 1967, between the
municipalfty and Carrier Corporation, a Delaware
corporation, as authorized by Section 12 of this
resolution;

(d) "the lessee" shall mean Carrier Corporaticn,
aforesaid, as lessee under the lease, and its successors
and assigns;

(e) "the industrial building" shall mean the |
industrial building to be situated on the real estage

described in phe lease and constructed and equippedi

from the proceeds of the bonds; [

(f) "the indenture" shall mean the indenture of
mortgage and deed of trust by and between the municipality

and First American National Bank of Nashville, Nashville,:




Tennessee, as trustee, dated as of March 1, 1967,
as authorized by Section 13 of this resolution;
(g) "the trustee" shall mean First American
National Bank of Nashville, Nashville, Tennessee,
as trustee under the indenture, or its successor in tfust.é
Section 2. For the purpose of providing funds with which
to pay the cost of acquiring the industrial pbuilding site described
in the lease and?constructing and equipping an industrial building
on such site, and including the cost of legal, engineefing'and
fiscal expenses, there are hereby authorized to be 1ssued the
negotiable coupon bonds of the municipality in the principél sum
of $5,000,000, which bonds shall be designated "Municipal Industrial
Building Revenue Bonds, Series 1967 (Carrier)," shall be dated
March 1, 1967, denomination $5,000, and shall be payable ag to
principal and interest in lawful money of the United Stateé of
America at the office of the trustee. |
The bonds shall bear interest payable September 1, 1967
and semiannually thereafter on March 1 and September 1 of each iear.
The bonds shall be numbered 1 to 1000, inclusive, and

shall mature on March 1 of each of the years and shall bear interest

as follows:

Year Amount Bond Numbers Interest Rate
1968 $ 250,000 1 - 50 5.00%
1969 250,000 51 - 100 5.00%
1970 250,000 101 - 150 5.00%
1971 250,000 151 - 200 5.10%
1972 250,000 201 - 250 5.10%
1973 250,000 251 - 300 5.10%
1974 250,000 301 - 350 5.20%
1975 250,000 351 - 400 5.20%
1976 250,000 Loy - us0 5.20%
1977 250,000 451 - 500 5.20%
1987 2,500,000 501 - 1000 5.25%
_3_




The bonds shall be subject to redemption in the:following
manner: .

(a) The bonds shall be subject to redemption prior to
maturity at the option of the municipality as a whoye on ény
interest payment date in the event that the lessee under the
lease elects to terminate the lease because of substantial
damage, destruction or condemnation of the industrial building,
such redemption to be at the principal amount of the bonds so
called for redemption plus accrued interest to the date
fixed for redemption. :

(b) The bonds shall also be subject to redemption prior
to maturity at the option of the municipality as a whole on
any interest payment date in the event that the 1éssee under
the lease elects to purchase the industrial building as
authorized in the lease, such redemption to be atjtﬁe principal
amount of the bonds so called for redemption plus aécrued
interest to the date fixed for redemption and a premium for

each bond so redeemed in accordance with the following

schedule:
Date of Redemption . Amount of Premium

September 1, 1967 through September 1, 1971 $250 .
March 1, 1972 through September 1, 1976 200 -
March 1, 1977 through September 1, 1979 150"
March 1, 1980 through September 1, 1982 100

March 1, 1983 through September 1, 1985 50
March 1, 1986 and thereafter none

(c) Bonds maturing March 1, 1987 are subject ?o
redemption prior to maturity at the option of the municipality
as a whole, or in part by lot, on March 1, 1977 and on any
interest payment date thereafter at the principal a@ount |
thereof aﬁd accrued interest to the date of redemption plﬁs

a premium in accordance with the following schedule:




Date of Redemption Amount of Premium
March 1, 1977 through September 1, 1979 $150
March 1, 1980 through September 1, 1982 100
March 1, 1983 through September 1, 1985 50
March 1, 1986 and thereafter none

(d) Bonds maturing March 1, 1987 are also sﬂbject to
mandatory redemption prior to maturity by lot on March 1, 1978
and on March 1 of each year thereafter, but solely ffom money
on deposit in the Industrial Bullding Revenue Bond Sinking
Fund (Carrier) in the manner and amounts =pec1fied in _
Section 4.01(a) of the indenture, such redemption to be at
the principal amount of the bonds so called for rédemption
plus accrued interest to the date fixed for redemptibn.
Notice of intended redemption shall be given not less
than 30 days prior to the date fixed for redemption by: _ |
(a) Publication of appropriate notice one time
in a finangial newspaper or journal published in the
City of New York, New York and in a newspaper published
in and of general circulation in the City of Nashville,
Tennessee; i
(o) sending an appropriate notice by registered
mail to the trustee; and
(c) As to any bond which may then be registered
as to principal or as to both principal and interest, sending
an appropriate notice by registered mail to the regiétere&
holder.
In case of the occurrence of an event of default as
specified in the indenture, the principal of all of the bonds
may be declared ‘or may become due and payable in the manner and
with the effect provided in the indenture. .
Section 3. The bonds shall be payable solely ffom the
income and revenues to be derived from the industrial building and

secured by a mortgage on the industrial building and sitei all gs




more specifically provided herein and in the indenture.‘ Nb holder
or holders of any of the bonds shall ever have the right to compel
any exercise of taxing power of the municipality to pay the bonds
or the interest thereon and the bonds shall not constitute an |
indebtedness of the municipality within the meaning of any.
constitutional or statutory provision. _ |
Section 4. Fach of the bonds shall be signed by the %
Mayor of the municipality,‘shall be attested by the Registér, shall
have the corporate seal of the municipality impreSsed theréon, énd
shall be authenticated by the endorsement of the ﬁrusteé under the
indenture. Interest coupons attached to the bonds shall be signed
with the facsimile signatures of sald Mayor and Register ahd said
officilals, by the execution of said bonds, shall adopt as énd fér
their own official signatures thelr respective facsimile signatures
appearing upon said coupons. _ ‘
Sectioﬁ 5. Each of the bonds shall be fully negptiable and
pass by delivery but shall be subject to registration (as hereinafter
provided) as to principal only or as to both principal and inte;est
in the name of the owner on registration books to be proviged fér
that purpose by the municipality in the office of the trustee, as
bond registrar. Upon presentation at said office any of th=2 bonds
may be registered as to principal only and such registratién shall
be evidenced by notation to that effect by such bond registrar fn
the registration blank on the:reverse side thereof, after which.
no transfer thereof shall be valid unless made at the written réquest
of the registered owner or his legal representative, on said regis-
tration books and similarly endorsed thereon. Such registered bonds
may be thus transferred toc bearer whereupon transferability by |
delivery shall be restored but the bonds may again, from tlme to time,
be registered or transferred to bearer as before. Such registration_

of any of the bonds shall not affect the transferability by dellvery




only of the interest coupon: thereunto appertaining; piovided, ﬁhat
if upon registration of any such bond, or at any time thefeafter
while registered in the name of the owner, the unmatured eoupons
attached evidencing interest to be thereafter paid thereoﬁsshall be
surrendered to said bond registrar a statement to that effect will
be endorsed thereon and thereefter interest evidenced by such
surrendered coupons will be paid by check or draft of seid bond
registrar at the times provided therein to the registered owner

by mail to the address shown on the registration books. Each of
the bonds when converted as aforesaid intc a bond registefed as. to
both principal and interest may be reconverted into a coupon bond

at the written request of the registered owner and upon presentation

at the office of said bond registrar., Upon such reconversion the

coupons representing the interest to become due thereafter:to the

date of maturitx\will be attached to the bond and a stafeﬁent will

be endorsed thereon by said bond registrar in the registration blank
on the back of the bond whether it is then registered as to principal
alone or payable to bearer. No charge shall be made to any bondholder:
fer the privilege of registration and transfer hereinabdve.granted,

but any bondholder requesting any such registration or transfer shall
pay any tax or other governmental charge required to be paid wi#h
respect thereto. As to any bond registered as to principéi, the
person in whose name the same shall be registered shall be deemed

and regarded as the absolute owner thereof for all purpcses and.
payment of or on account of the principal of any such bond shall be -
made only to or upon the order of the registered owner thefeof, or

his legal representative and neither the municipality, thejtrustee,
nor the bond registrar shall be affected by any notice to ihe

contrary, but such registration may be chahged as herein.provided.

All such payments shall be valid and effectual to satisfy_énd discha:ge

the liability upon such bond to the extent of the sum or sums so paid.




The municlpality and the trustee may deem and treat the:béﬁrer of any
bond which shall not at the time be registered as to prinqipal _
(except to bearer), and the bearer of any coupon appertﬁining to

any bond, whether such bond be registered as to principallbr noﬁ,

as the absolute owner of such bond or coupon, as the case ﬁay be,
whether such boné or coupon spall be overdue or not, for ﬁhe purpose
of receiving payment thereof'and for all other purposes whatsoever,

and neither the municipality nor the trustee shall be affected by

any notice to the contrary.
Section 6. The bonds and coupons to be attathed thereto
and the provisions to appear on the reverse side of each bond shall

be in substantially the following form, the blanks to be éppropfiateiy

completed when the bonds are printed:

¢ (Form of Bond)
UNITED STATES OF AMERICA
STATE OF TENNESSEE
COUNTY OF SHELBY
TOWN OF COLLIERVILLE

MUNICIPAL INDUSTRIAL BUILDING REVENUE BOND
SERIES 1967 (CARRIER)

Number $5,000
KNOW ALL MEN BY THESE PRESENTS: That tne town incorporated
as "Mayor and Aldermen of Collierville, Tennessee" (sometimes herein-
after referred to as the "municipality"), for value receiyed he?eby
promises to pay to bearer, or to the registered holder if 'this bond
snall then be registered, solely from the special fund hefeinafter
specified, the principal sum of Five Thousand Dollars (4$5,000) on

March 1, 19, with interest at the rate of

per cent ( %) per annum from the date hereof until ‘the

principal amount shall have been fully paid, such interest:being




payable September 1, 1967 and semiannually thereafter on March 1 and
September 1 of each year. Both principal hereof and interest ‘hereon
are payable in lawful money of the United States of America at:
First American National Bank of Nashville, Nashville, Tennessee,
as trustee, or at the office of its successor in trust.

This bond is one ofﬂa total authorized issue aggregating
$5,000,000 of like date issued to provide funds with which to pay
the cost of acquiring an industrial building site for the}muniéipality
and constructing'and equipping an industrial building thefeon,'

all as more fully provided in the resolution adopted on March 28

1967, by the Board of Mayor and Aldermen of the municipality
authorizing the issuance of said bonds, and in full compliance with
the Constitution and statutes of the State of Tennessee, including
among others, Sections 6-1701 to 6-1716, inclusive, of Tennessee
Code Annotated, and pursuant to an indenture of mortgage énd deéd
of trust by and between the municipality and First American National
Bank of Nashville, Nashville, Tennessee, as trustee, dated as of
March 1, 1967 (ﬁhe term "trustee" where used herein'referéing to
said trustee or its successor in trust). Reference to said resblutién
and indenture is hereby made for a description of the funds cha}gedvﬂth
and pledged to the payment of interest on and principal of the bonds,
the nature and extent of the security thereof, and a statement of the
rights, duties and obligations of the municipality and the trusfee,
the rights and remedies of the holders of the bonds, amd the conditions
under which additional bonds may be issued on a parity with this
bond. By the adceptance of this bond, the holder hereof shall be
conclusively deemed to assent to all of ths provisions of;saidé
resolution and indenture. |

The holder hereof shall never have the right to-compel
‘any exercise of the taxing power of the muhicipality to pay gaid

bond or the interest thereon, and this bond does not constitutelan
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indebtedness of the municipality within the meaning of any consti-
tutional or statutory provision. Both principal and interest of
this bond and the issue of which ;t is one are payable only from
and secured by a pledge of a portién of the income and revenues to
be derived fromﬁthe leasing of said industrial building, ﬁhich;
amount shall be sufficient tq'pay the principal of and inferest on
said bonds as and when the same become due and payable and which
shall be set aside as a special fund pledged for that pur?ose and
identified as "Town of Collierville Industrial Building R;venué
Bond Sinking Fund (Carrier)". The municipality covenants that it will
lease said industrial building, prescribe and collect renfals for
said industrial building, and revise same from time tOgtime whénever
necessary, and will account for such income and revenues so thét same
will always be §ufficient to pay when due all bonds and interest
thereon which by their terms are payable from said special fund.
The bonds of the issue of which this bond 1s one shall be
subject to redemption in the following manner:
(a) the bonds shall be subject to redemption pfior to
maturity at the option of the municipality as a wholé on
any interest payment date in the event that Carrier éorporation,
as lessee under the lease between the municipality and said
company dated as of March 1, 1967, constituting the initial
source of the revenues and rental income of said industrial
building elects to terminate said lease because of sﬁbstaﬁtial
damage, destruction or condemnation of the industriai building;
such redemption to be at the principal amount of the bonds so
called for redemption plus accrued interest to the date ffxed
for redemption.
(b) the bonds shall eglso be subject to redemption pf;or
to maturity at the option of the municipality as a whole 6n any.

interest payment date in the event that Carrier Corpbration,
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as lessee under such lease dated as of March 1, 1967, elects

to purchase the industrial building as authorized in%such{

lease, such redemption to be at the principal amount of the

bonds so called for redemption plus accrued interest to the

date fixed for redemption and a premium for each bond so

redeeemed in accordance with the following schedule:

Date of Redemption

September 1, 1967 through September 1, 1971

March 1, 1972 through September 1, 1976
March 1, 1977 through September 1, 1979
March 1, 1980 through September 1, 1982
March 1, 1983 through September 1, 1985
March 1, 1986 and thereafter

Amount of Premium

$250 .
200 -
150
100

50

none'

(c) Bonds maturing March 1, 1987 are subject to redemption

prior to maturity at the option of the municipality as a whole,

or in part by lot on March 1, 1977 and on any interest payment

date thereafter at the principal amount thereof and éccrued'

interest to the date of redemption plus a premium in accordance

with the following schedule:

Date of Redemption

March 1, 1977 through September 1, 1979
March 1, 1980 through September 1, 1982
March 1, 1983 through September 1, 1985
March 1, 1986 and thereafter

Amount of Premium

$150
100
50

none

(d) Bonds maturing March 1, 1987 are also subjéct td

mandatory redemption prior to maturity by lot on Maréh 1,

1978 and on March 1 of each year thereafter, but solely from

money on deposit in the Industrial Building Revenue Bond

Sinking Fund (Carrier) in the manner and amounts spedified

in Section 4.01(a) of the indenture, such redemptionito be

at the principal amount of the bonds so called for rédemption

plus accrued interest to the date fixed for redemptidn.

Notice of intended redemption shall be given not less. than

30 days prior to the date fixed for redemption by:
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(a) Publication of appropriate notice one time in a
financial newspaper or journal published in the City pf
New York, New York, aﬁd in a newspaper published in aﬁd
of general circulation in the City of Nashviile, Tennesseej
(b) Sending an appropriate notice by registered
mail to the trustee; and’
(c) As to any bond which may then be registered
as to princibal or as to both principal and intereét,
sending an appropriate notice by registered mail to the
registered holder.

In case of the occurrence of an event of default} as
specified in the indehture, the principal of this bond and: of all
of the outstanding bonds of the issue of which it is a par£ may be
declared or may become due and payable in the manner and with the
effect provided in said indenture.

This bond shall not be valid or become obligatbri for -
any purpose until the certificate hereon endorsed shall ha#e been
signed by the trustee.

This bond and appurtenant coupons are fully negotiable, but
this bond may be registered as to principal on the registration books
of the municipality in the office of the trustee as bond registrar,
upon presentation hereof at such office and the notation of such;
registratlion endorsed hereon by the bcnd registrar, and'this bond may
thereafter be transferred on such books by the registered ewner in
perscn or by dulf authorized attorney, evidence of such trehsferfto be
in like manner endorsed hereon. Such transfer may be to bearer,,and
thereby transferability by delivery shall be restored,subject, however,
to successive registrations and transfers as before. The Qrincipal
of this bond, if registered, unless registered to bearer, shall be

payable only to the registered owner or his legal representative.
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Interest accruing on this bond will be paid only on presentation and
surrender of the attached interest coupons as they respecqivelyg
become due, and registration of this bond as to principal as aféresaid
will not affect the transferability by delivery of such caupons;
provided, that if upon registration of this bond, or at any time
thereafter while this bond ispregistered in the name of the owner,
the unmatured coupons attached evidencing interest to be thereafter
paid hereon shall be surrendered to said bond registrar a{state&ent
to that effect will be endorsed hereon by the bond registrar and

- thereafter interest evidenced by such surrendered coupons will be
paid by check or draft of the boﬁd registrar at the times provided
herein to the reglstered owner of this bond by mail to the address
shown on the registration books. This bond when so converted into a
bond registered &s to both principal and interest may be feconvérted
into a coupon bond at the written request of the registeréd owner
and upon presentation at the office of séid bond registraf. Upon
such reconversion the coupons representing the interest to.become due
thereafter to the date of maturity will again be attached to this
bond and a statement will be endorsed hereon by the bond gggistrar
in the registration blank on the back of this bond whethef:it is
then registered as to principal alone or payable to bearer.

The statute pursuant to which this bond is issued provides
that all bonds issued thereunder shall be exempt from all state,
county and municipal taxation in Tennessee, except inheritance,:
transfer and estate taxes. .

It is hereby certified, recited and declared thdt allEacts,
conditions and things required to be done, exist and be péfforméd
precedent to and in the issuance of this bond in order toimake it a
legal, valid and binding obligation of the municipality hd?e beén
done, exist and have been performed in regular and q?e time, férm

and manner as required by law, and that a sufficient amoudﬁ of the
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income and revenues to be derived from said industrial building has
been piledged to and will be set aside into the said speciél fund by
the municipallty for the prompt payment of principal of gnd interest
on this bond and the total authorized issue of which it is a pa}t.

IN WITNESS WHEREOF, the municipality, by its Board of Mayor
and Aldermen has caused this bond to be signed by its Mayér and’
attested by its Register and the corporate seal of the muﬁicipaiity
to be impressed hereon, and has caused the coupons hereto éttached
to be executed with the facsimile signatures of said officials,jall
as of this first day of March, l96f. |

“Mayor
Attest:

<

Register

(Form of Coupon)

Number $

On ' » 19, unless the bond to thch'

this coupon is attached is subject to prior redemption and shall have
been properly called for redemption or otherwise becomes due and
payable as provided in said bond; the Town of Collierville; Shelby
County, Tennessee, will pay to bearer the amount shown Heréon aﬁ
First American National Bank of Nashville, Nashville, Tennéssee; as
trustee, or at the office of its successor in trust, in lawful @oney
of the United States of America, solely from the revenues Speciﬁied
in the bond to which this coupon is attached, upon presenfation;and
surrender of this coupon, for interest then due on its Municipal
Industrial Building Revenue Bond, Series 1967 (Carrler), dated

March 1, 1967, and numbered

Mayor

Attest:

Register
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(Form of Trustee's Certificate)
This bond is one of the bonds described

in the within-mentioned indenture.

FIRST AMERICAN NATIONAL BRANK
OF NASHVILLE, Trustee

By

(Form of Registration Endorsement)

(No writing in this blank except by the Bond Registrar)

Date of Name of Manner of Signature of
Registration egistered Holder Registration Bond Registrar

<

—

Section 7. All income, revenue and rentals frou. the
industrial building, including the proceeds of any insurance polﬁcy
in the event of the damage or destruction of the industriai building,
the net proceeds cf any award in the event of the condemna%ion of
the.industrial building by any competent authority, and thé proceeds

of the sale of the industrial building or any portion of ithe indus-

trial building site in the event of such a sale shall be depositgd
with the trustee and shall be disbursed solely in the ménné} proyided
in the indenture. .

Section 8. The municipality hereby covenants that it will
take all necessary steps to properly maintain the industriai bullding
or to cause same to be properly maintained and to be contlnuously

insured to the extent specified in the indenture, against loss or
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damage by fire and also against loss or damage by windStorm, héil,
explosion, riot and civil commotion, vandalism, maliciousfmischiéf,
damage from alrcraft, vehicles, and smoke, and such other#casuélties
and events as may be procurable under uniform éxtended coverage.

Section 9. The municipality hereby covenants and agrees
with the holder or holders of the bonds that it will faitﬁfully and
punctually perfqrm all dutieé (or cause all such dutles to be performed
with reference to sald industrial building as are requirea bé the
'Constitution and laws of the State of Tennessee and the igdenture,
including the leasing of the industrial building and the ﬁakiné and
revising of reasonable and sufficient rentals therefor anda the appli-
cation of the revenueé and income from said industrial building in
accordance withfthe provisions of this resolution, and the municipal-
ity further binds and obligates 1tself not to sell or in any-mgnner
dispose of the ownership of said industrial building until all ;of the
bonds 1ssued hereunder shall have been paid in f%ll, both as to
principal and as to interest, unless simultaneocusly with such §ale
there shall be deposited with the trustee funds which, together with
funds on deposit with the trustee and availablé for that ﬁurpoée, will
pe sufficient to call and retire on the next succeeding date oﬁ which
the bonds can be called for redemption all of the bonds then o@stand—
ing, and to pay.interest accrued and to accrue to such reﬁemption date.
This provision shall in no way prevent the mortgage of the industrial
bullding pursuant to the provisions of the indenture.

Sectibn 10 . While any of the bonds shall be outstanding,
the municipality covenants that 1t will not issue any additionél
bonds or incur any other obligations payable from the income aﬂd
revenues of the industrial buillding. Pﬁqvided, however, that ﬁhe
municipality may issue from time to time additional bonds payaﬁle

from the income and revenues of the industrlal bullding on a périty
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with the.bonds herein authorized, but onl& in the aggregate amoﬁnt
and upongcompliance with the conditions expressed in Section 5.11 of
the 1ndenture. | .

Section 1ll. So long as any of the bonds are outstandﬁng:
the municipality shall keep proper books of records anq a@countﬁ
separateﬁfrom all other records and accounts in which éomglete and
correct éptries shall be madg of all transactions relating to said
industrial building. The municipallty will furnish on written re-
quest of any hqlder of the bonds, within 30 days after thé closé
of any lease year, complete operating and income statements in
reasonable detall covering such lease year.

Section 12. The execution by the Mayor and theSRegisker
of the lease in.the form attached hereto and marked as "Exhibit A"
is hereby authorized.

Section 13. For the purpose of securing the péyment_bf'
the bonds herein authorized and for the purpose of pro#iding far
and fixing in more detail the rights of the holders there§f and of
the municipality and of the trustee, and for the purposs 6f maging
effective a mortgage lien upon the industrial building, the indenture,
in the form attached hereto and marked as "Exhibit B", i$ heréby
authorized to be executed on behalf of the municipality by the Mayor
and Reglster of the municipality, after which the indenture shall be
recorded in the mortgage records of Shelby County. Approﬁriaté
financing stateﬁents shall be filed with the Secretary of#Staté of
the State of Tennessee 1in the manner provided by the Uniform Commer-
cial Code. |

Section 14. Any holder of the bonds or any éf fhe
coupons representing interest thereon, or the trustee, may either
at law or in equity, by suit, action, mandamus, or other Procegding,

in any court of competent jurisdiction enforce and compel:performance
. !
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of all dutles imposed upon the municipality by the proVis#ons of
this resolution and the indenture, 1ncludiﬁg the making and coilec—
tion of sufficient rentals, and the segregation of the inéome ahd
revenues of the industrial building and the proper applicﬁtion #hereof.
If any default be made in the payment of principal of or
interest on any of the bonds, then upon the flling of suit by apy
holder of said bonds or coupogs, or by said trustee, any C6urt having
Jurisdiction of the action may appoint a recelver to édministerithe
industrial buiiding on behalf of the munidipality with power tofchargej
and collect rentals sufficient to provide for the payment of ali bonds

and obligations outstanding agalnst the industrial building, and to

apply the income and revenues thereof in conformity with the prqvisions

of this resolution. .

Section 15. The sale of the bonds to Equitable Securities
Corporation, Naéhville, Tennessee, at a price of 35,000.060 and:
accrued interest to the date of delivery 1is hereby ratifiea andicon—
firmed. |

Section ;Q. If any section, paragraph or provision oﬁ this

resolution shall be held to be invalid or unenforceable fof any :

reason, the invalldity or unenforéeability of such section, paragraph
or provision shall not affect any of the remalning provisions oﬂ this
resolution. ' |
Section 17. This resolution shall be effective upon its
passage and approval, the welfare of the municipality reguiring it.
Adopted March 28 , 1967. ;

Approved March 28 , 1967.

/s/ A. G. Neville, Jr.
Mayor
Attest:

/s/ James Russell
Register
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Motion was made by James Russell that said

resolution be adopted, and saild motlon was seconded by

Everett Warr . . After due consideration, the Mayor put the

question, and upon roll belng called the following voted: .
Aye:

i Herman Wright Cox, Jr.
i Robert H. Humphreys

_ Fred Medling

; W. M, Newby

!; James Russell

%5 ¢ Everett Warr

Nay:

i None

* * *

(Other business)

Upon motion duly made, seconded and carried, the meeting

adjourned.

/s/ A. G. Neville, Jr.

Mayor ;
Attest:

/s/ Jéées Russell
Reglster
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STATE OF TENNESSEE )

)
COUNTY OF SHELBY )

I, JAMES RUSSELL, hereby certify that I am the duly quali-
fled and acting Register of the Town of Collierville,:Shelby Cgunty,
Tennessee, and as such offic;al I further certify that attached hére-
to 1s a copy of excerpts from the minutes of the meeting gf thé Boardlo

Mayor and Aldermen of said town held on March 28 . s

1967; that I have compared sald copy with the original miﬁute gecor?f
of said meeting in my official custody; and that said copy is é true,
correct and com;Iete transcript from sald original minuteérecofd 1h—
sofar as sald original record relates to $5,000,000 Municﬁpa} Indus-
trial Building Revenue Bonds, Series 1967.(Carrier), of sald td}ni i
dated March 1, 1967. | ‘d

WITNESS my official signature and the seal of sgid;toﬁn

this  28th day of March , 1967.

/s/ James Russell
Register

(SEAL) ' K

HHH:sd

NSRSt

|
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EXHIBIT B

INDENTURE OF MORTGAGE AND DEED OF TRUST,
dated as of March 1, 1967, between the
.bown Incorporated as "Mayor and Aldermen
of Collierville, Tennessee".(the "Munici-
pality"), and First American National
Bank of Nashville, Nashville, Tennessee
(the "Trustee"), a banking association
organlzed and existing under the laws of
the United States of America.

WHEREAS pursuant to the provisions of Sectlons 6-1701 to
6-1716, inclusive, of Tennessee Code Annotated, the MUnicipality hes
acquired the hereinafter described real property and hasiobligated

itself to construct and equip an industrial building thereon and to

finance the cost thereof, the Board of Mayor and Aldermeh of the
Municipality did on ,;aézﬂbcx/ﬁ/ ;2t7»z%k , 1967, adopt h resolu-~
tion authorizing the issuance of $5,000,000 Municipal Industrial

Building Revenue Bonds, Seriles 1967 (Carrier), of the Municipality
dated March 1, 1967, and has duly leased said real prOpefty to
Carrier Corporation; (the "Lessee"), a Delaware corporation duly
qualified and authorized to do business in the State of Tenneasee,
under a Lease-hated as of March 1, 1967, all as authoriied by said
Sections 6-1701 to 6-1716, inclusive, of Tennessee Code Annotated,

and pursuant to a special election duly authorized and held on
January.I2,1967, at which electton more than a three;fqurthsimajortty
of the qualified voters of the Munilcipality voting et said eiection,
voted in favor of the issuance of said bonds in an amouﬁé not
exceeding $5,000,000; and |

WHEREAS the said resolution authorizing the;iséuancé of
$5,000,000 Municipal Industrial Building Revenue Bonds, Seriee 1967
(Carrier), provides that the principal of and interest on said bonds
shall be secured by an Indenture of Mortgage and Deed of Trust and. \
the execution of an Indenture in the form of this Indenture has been i

by said resolution duly authorized; and

Draft of 3-18-67




WHEREAS all acts and things prescribed by law ahd byé
said resolution of the Board of Mayor and Aldermen of tﬁe'Municipality
and otherwise necessary to make the bonds issued by the Muﬁicipality
valld and binding obligations of the Municipality and to cénstifute
this Indenture a valid Mortgage and Deed of Trust to seéure thei
payment of the principal of and interest on such bonds,!haQe been
duly done,_performéd and complied with, and the creation, execution
and delivery of this Indenture and of the bonds have 1n.a11 respects
been duly author}zed, and said bonds have been purchased and :

1

accepted;

NOW, THEREFORE, this Indenture Witnesseth, that;in con-
sideration of the premises and of the purchase and acceptahce of
the bonds by thefholders thereof and of the sum of Ten Doliars to
the Municipality duly paid by the Trustee, at or before the exeéu-
tion and delivery of this Indenture, and for other good ané yalﬁ-
able considerations, receipt whereof ;s hereby acknowledged, and
in order to secure payment of the principal of and 1ntefest on éll
of the bonds to Pe issued and outstanding under the Indenture
according to their respective tenor and effect and the performance
and observance of all the covenants and conditions herein contained
and in order to charge with such payments and with such performance
the properties hereinafter described, the Municipality ha;'execﬁted
and delivered this Indenture and has granted, bargained; sbld,
aliened, remised, released, conveyed, confirmed, assigngd,;warranted,
transferred, pledged, and set over, and by this Indenture does érant,
bargain, sell, allen, remise, release, convey, confirm,?as?ign,z
warrant, transfer, pledge, and set over unto the Trustee, its |

successors in trust and assigns, forever, subject to the térms of

this Indenture, the followlng described property:




A Yo ¢

1. INDUSTRIAL BUILDING SITE

That certain tract. of land lying and situate in the! Second

civil district of Shelby County, Tennessee and more: particularly

described in Schedule A hereto attached and made a part hereof
by reference.

2. INCOME AND REVENUE

The Municipalityts interest in, and in and to:all income
and revenues to be derived from that certain Lease dated as
of the first day of March, 1967, by and between the: Municipality
and Carrier Corporation, aforesald, which said Lease was filed
for record in the offlce of the County Register of Shelby
County, Tennessee, on the day of , 1967,
and recorded in Volume —___of -, page

6]

3. IMPROVEMENTS

Also, and together with, but not limited to all buildings,
plant, structures, dwellings, and improvements conatructed and
to be constructed on the properties hereinabove described or
any portion thereof; any machinery and equipment paid for and
installed or to be paid for and installed by or on behalf of
the Munleipality on saild properties (includilng particularly,
but not limited to, machinery of the kind and in the amount
described in Schedule B attached hereto and made a part hereof
and all machinery installed as a replacement thereof); and all
rights, privileges, licenses, permits, immunities, and easements
of every kind and nature, appurtenant thereto; and all and
sSingular the tenements, hereditaments, and appurtenances be-
longing to said properties or any part thereof or in any wise
appertaining thereto; and the reversions, remainders, rents,
issues, and profits thereof; but expressly excluding from the
lien of this Indenture all fixtures, chattels, and articles
of personal property owned by the Lessee in, or used in
connection with the operation and possession of the mortgaged
property whether attached or unattached, Lessee having the
right to remove any such articles upon the repalring of damages,
if any, to the bullding or builldings caused by such removal.

" ¥0. HAVE AND TO HOLD the premises, powers, rights, estates,

leases, and other property hereby conveyed or assigned 6r intgnded
to be conveyed or assigned or which may be conveyed or assignéd by
indentures supplemental hereto, unto the Trustee, 1ts s@ccessors
and asslgns, forever, subject, however, to that certainjiease'by
and between the Municlpality and Carrier Corporation, défed as of
March 1, 1967, hereinabove described, and any amendment ?hereto

made in accordance with Sections 20 or 21 of said Lease.’




BUT IN TRUST NEVERTHELESS, subject to the provisions of

this Indenture, for the equal and proportionate beneflit, security,
and pretection of all holders of the bonds and 1nterest;coupqns
1ssued or to be issued under and secured by this Indenture without
preference, priority, or distinction as to 1lien or othe;wise; except
as otherwise herein in this Indenture expressly provided of ahy
bond or coupon over any other bond or coupon, by reason of priority

in the time of issue, sale, or negotiation thereof or otherwise

for any cause whatsoever; provided, however, that if the Munieipality
shall pay or'cause to be paid the principal of and interest on the
bonds secured by this Indenture and shall keep, perform} and observe

all and singular the covenants and promises in the bonds and coupons

and in this Indenture expressed to be kept, performed, ahd observed
by or on the part of the Municipality, then this Indentufe and the
rights hereby granted shall cease, determine, and be soia, other-
wise to remain in full force and effect. -

AND IT IS FURTHER COVENANTED AND AGREED that ﬁhe bonds

are to be 1ssued, authenticated, and deiivered and that'the mort-
gaged prOperty and trust estate are to be held by the Trustee, upon

and subject to the following covenants, conditions, and trusts, and

the Municipality does hereby covenant and agree to and with tpe

Trustee and its successors in trust hereunder, for the ﬁenef1§ of

whomsoever shall hold the said bonds and interest coupoﬂs, as.

follows: - :
ARTICLE 1 |
Definitions

Section 1.01. The following terms shall have the follow—

ing meanings in this Indenture unless the text expressly: or by
necessary implication requires otherwise: i

(a) "the Municipality" shall mean the town in?orp-‘

orated as:"Mayor and Aldermen of Collierville, Tennessee,'

a municipal corporation situated in Shelby County, Tennessee;

4~




m.-‘ .

(b) . "the Trustee" shall mean First American National
Bank of Nashville, Nashville, Tennessee, as Trustee under
this Indenture, or its successors in trust;

(¢) "the Lease" shall mean that certain Lease:dated
as of March 1, 1967, between the Municipality and Caﬁrier
Corporation, a Delawarchorporation;

(d) "the Lessee" shall mean Carrier Corporatiéﬁ,
aforesald, as Lessee under the Lease, and 1its sﬁcqeséors
and assigns;

(e) '"the Bond Resolution" shall mean the resolution

yZ22
adopted Bn ;btébeAsotz > , 1967, by the Board of Mayor
and Aldermen of the Municipality authorizing the issuance:
of $5,000,000 Municipal Industrial Building Revenue Bonds,

‘Series 1967 (Carrier), of the Municipality;

(f) "the bonds" shall mean $5,000,000 Municipal
Industrial Building Revenue Bonds, Series 1967 (Carrier)
of the Municipality dated March 1, 1967, and authorized
to be issued by the Bond Resolution; "parity bonds" shall
mean bondseissued by the Munlcipality on a parity wiﬁh
the bonds in accordance wlith the restrictive provisibns
of Section 5.11 hereof; :

(g) - "an Event of Default" shall mean the occuﬁrencé
of any one of the following: | .

(1) Payment of the principal of any of t@e
bonds or parity boﬁds shall not be ma¢e when the
same shall become due and payable either at :
maturlity or otherwise; or |

(11) Payment of any installment of intereét
shall not be made when the same shall become due

and payable or within 30 days thereafter; or ;




(111) A failure to make any required payméﬁb
into the Sinking Fund in the manner, amount, and
fime required by this Indenture, and such féilufe
shall continue for 30 days; or |

(iv) The Municipality shall for any reasoﬁ
be rendered incapable of fulfilling its obliga-

tions hereunder; or

(v) An order or decree shall be entéfe@
with the consent or acquiescenéé of the Muniéi{
pality, appointing a receiver of the mortgaggd:
premises or of the rents therefrom or if such 3
order or decree, having beeﬁ entered without
the acqulescence or consent of the Municipalitya
shall not be vacated or discharged or stayedioqi
appeal within 60 days after ehtered; or | E

_(vi)- The Municipality shall make default |
in due and punctual performance of any other
of the covenants, conditions, agreements, and
provisions contained ;n the Bond Resolution, the
bonds or parity bonds or this Indenture, and‘sﬁgh
default shall continue for 60 days after written
notice specifying such default and requiring f
same to be remedied shall have been giliven to.t%e
Municipality by the Trustee, which may give suéh
notice in its discretion and shall give suchéndpice ‘
at the written request of the holders of not léSS ;
than 20% in principal amount of the bonds ané ﬁérityl
S ,

bonds then outstanding;

(h) "the Industrial Building" shall mean any indus-

trial build;ng or bulldings now or hereafter situated.on the




real estate herein conveyed, including the machinery ;nd
equipment therein, financed from the proceeds of the éonds_
or parity bonds . |
ARTICLE 2 -
Form, Execution and Other Detaills of Bonds

Section 2.01. The bonds shall be known as Municipal:

Industrial Building Revenue Bonds, Series 1967 (Carrier), éuthorized
in the aggregate amount of $5,000,000, dated March l,_1967;.denomina-
tion $5000, and maturing on Mﬁrch 1 of each of the years and bearing

interest as follows:

Year Amount Rate
1968 $ 250,000 5.00%
1969 250,000 5.00%
1970 250,000 5.00%
1971 250,000 5.10%
1972 250,000 5.10%
1973 250,000 5.10%
1974 : 250,000 5.20%
1975 250,000 5.20%
1976 250,000 5.20%
1977 250,000 5.20%

1987 2,500,000 5.25%

The bonds shall bear interest payable September -1, 1967
and semiannually thereafter on March 1 and September 1 ‘o each year

and shall be registrable as to principal or'as to both principal and

interest.

The bonds shall be 1issued, executed and delivered in
accordance with'the provisions of the Bond Resolution. A certified
copy of thé Bond Resolution showing it to be a.true and,correct:
copy as appears on the records of:the Municipality, shéllépe fu#nished
the Trustee at the time of the execution of this Indenturé;

The bonds shall be subject to redemption in thé folléwing
manner: ; |

(a) The bonds shall be subject to redemptioh'prior to

maturity at the option of the Municipality as a wholelon any
interest payment date in the event that the Lesseeluﬁder the
Lease elects to terminate the Lease because of substantial

damage, destruction or condemnation of the Industrial Bullding,




such redemptionnto be at the principal amount of the bonds so called
for redemption plus accrued interest to the date fixed for redemption.
(b) The bonds shall also be subject to redemotion prior to
maturity at the option of the Municipality as a whole on apy interest
payment date in the event that the Lessee under the Lease EIecte to
purchase the Industrial Building as authorized in the Lease, suoh
redemption to be at the prinoipal amount of the bonds so celled;for

redemption plus accrued interest to the date fixed for redemption and

a premium for each bond so redeemed in accordance with theifollowing

Schedule: _

Date of Redemption Amount of Premium
September 1, 1967 through September 1, 1971 $250. |
March 1, 1972 through September 1, 1976 200
March 1, 1977 through September 1, 1979 150
March 1, 1980 through September 1, 1982 100
March 1, 1983 through September 1, 1985 50
March 1, 1986 and thereafter none

(¢) Bonds maturing March 1, 1987 are subject to redemption
prior to maturity at the option of the Municipality as a whole or in
part by lot on March 1, 1977 and on any interest payment date thereafter

at the principalfamount thereof and accrued interest to the_dateiof

redemption plus a premium in accordance with the following_echedule:

Date of Redemption Amount of Prehium '
March 1, 1977 through September 1, 1979 $150
March 1, 1980 through September 1, 1982 100
March 1, 1983 through September 1, 1985 50
March 1, 1986 and thereafter none

(d) Bonds maturing March 1, 1987 are also subject. to manda-
tory redemption prior to maturity by lot on March 1, 1978 ahd on
March 1 of each year thereafter, but solely from money on deposit in
the Sinking Fund in the manner and amounts herelnafter in Section 4,01
(a) of this Indenture specified, such redemption to be at tpe princi-
pal amount of the bonds so called for redemption plus acorued interest

to the date fixed for redemption.




ARTICLE 3

Application of Bond Proceeds

Section 3.01. All of the proceeds from the sale of the

bonds shall simultaneously with the delivery of the bdndé to the
purchaser thereof be paid directly to the Trustee and'sh&ll by the
Trustee be disbursed and app}ied as follows, and not oth%rwise:
(a) A1l accrued interest on the bonds shall
simultaneously with the delivery of the bonds bé:
deposited in the Sinking Fund hereinafter created.
(b) The sum of $ZZ’§ 947 72 shall be used t;oipay
for the cost of acquiring the Industrial Buildingésite.
(¢) The balance of the principal proceeds of the
bonds shall be paid by the Trustee into a fund to be known
as the "Town of Collierville Industrial Building Cohétrucf
tion Fund (Carrier)", for use in constructing and equippipg'
the Industrial Bullding in accordance with plane and f
speclificatlons for such bullding prepared by Allen &:Hoshall,
Engineers & Architects, Memphis, Tennessee, and forélegal,
fiscal, and 1lncidental expenses in connection with éﬁch |
construction and with the issuance of the bonds. _ ‘

The péyments required under this subsection (c);for ?
construction of the Industrial Building shall be @adé
by the Trustee from time to time as such constructio@
progresses, but each payment shall be made only upon re-
celpt by the Trustee of certificates executed by theAMayor
or the Register of the Municipality and such officiai of
the Lessee as may be designated in writing by the_Viée-
President .and Chief Financial Officer of the Lessee gpprof-
ing such péyment. The final payment or payments undér the

contract or contracts for constructing said buildingﬂshall




not be made by the Trustee unless the certificates by the ;
Munidipality and the.Lessee approving such payment or payments
shall also confirm that all liens and encumbrances resuiting froﬁ
the construction of such building shall have been discharg%d, o;
that the sawe will be discharged ﬁpon such payment.

Each payment for the installation of maéhingry:ori
equipment shall be made only upon receipt by the Trustég o?
certificates executed by the Mayor or the Register of'tﬁe é:!
Municipality and such official of the Léssee as may be desiénated
in writing by the Vice-President and Chief Financial ori_‘icé;- of

the Lessee approving such payment and identifying such machinery 3

or equipment by name and serial number and confirming_thatf#he
same has been properly installed; provided, howevér, thet the
Trustee shall make no final payment on any machinery or equip-
ment except upon recelpt by the Trustee of an opinion by counsel
-for the Municipality confirming that a supplemental 1ndéntﬁre
identifyi;g such machinery or equipment by neme and serial ﬁumber
has been entered into and executed by and between the Municipality
and the Trustee, and that a supplemental lease identifying éuch

. machinery or equipment by naﬁe and serial number has beeh e%tered
into and executed by and between the Municipality and the L;ssee,'
and that appropriate financing statements, hav;-géén filed ﬁith
the Secretary of State of the State of Tennessee, as provided by
the Uhifo:m Coammercial Code, and stating that such machiner% and
equipmentais subject to the lien of this Indenture as a firéf

and prior lien.

(d) Money in the Construction Fund not required for

current péyments for construction and equipment of the
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Industrial Building shall be invested by the Trustee in
direct obligations of the United States of Americé mgturiﬂg
not later than 1£0 days after the date of such 1hvestmen€,
and the lncome from such investments shall be credited to
the Construction Fund. “ |
(e) When the Trustee shall have made the payments
required B; subsections (a), (b) and (c) above, and 3
shall also have received a certificate from the Méyo? of
the Municipality confirming that all payments for legal
fiscal, insurance, and lncidental expenses have been paid
in full, all remaining proceeds from the sale of thewbonds
in the hands of the Trustee shall be transferred to éhe
Sinking Fund hereinafter described and used for the pay-
ment of principal of and interest on the bonds as'suéh
principal ?nd interest fall due, and the Trustee Shail
credit the Lessee in the amount of such transfer as a
partial payment of the rental or rentals next comingfdue
under the Lease. |
ARTICLE 4
Application of Income from the Industrial Building

Section 4.01. All income, revenue, and rentals from

the Industrial Building shall be paild directly to the Trustee,
and the Trustee shall deposit all such income, revenue; aﬁd rentals
in a fund to be known as "Town of Collierville Industriai Buiiding
Revenue Fund (Carrier)", hereinafter sometimes called fthé Revgnue
Fund", which shall be applied and disbursed by the Trusteé as
follows, and not otherwise:
(a) The money in the Revenue Fund shall be'uséd
first for the purpose of paying principal of and interest
on the outstandhg bonds and parity bonds, and there $hall

be set aside into a separate and special fund money fully
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sufficient to pay principal of and interest on said 5onds'
and parity bonds. Said fund shall be known as "Town%pf
Collierville Industrial Building Revenue Bond Sinkiné‘Fund:
(Carrier)" and is sometimes herein referred to as the: |
"Sinking Fund". Deposits shall be made into the Sinking
Fund in the following manner and amounts: |
(1) On August 20, 1967 and on February 20 and

August 20 of each year thereafter, there shall;be'

deposited in the Sinking Fund an amount equal to

the principal (if any) and interest which will become

due on fhe next succeeding interest payment da@e pn

~all the bonds and the parity bonds then outstanding;

(11) In order to provide for retirement of the
bonds maturing March 1, 1987 (the "1967 term bqndg") .
in advance of their stated maturity there shall aiso
be deposited in the Sinking Fund on February 20, 1978
and on February 20 of each year thereafter through
February 20, 1986 the sum of $250,000, and on March 1,
1978 and on March 1 of each year thereafter through

March 1, 1986 there shall be called for redemption

1967 term bonds in the amount of $250,000, such re}

. demption té be by lot at the principal amount thereof

plus accrued interest to the date fixed for redempﬁion

and otherwise as provided in Section 2.01 (d); i
provided, that the first such payment or payments intd the
Sinking Fund shall be reduced by the amount of accrﬁed;inter-
est deposited in the Sinking Fund from the proceeds of the :
sale of the bonds as provided in Section 3.01 (a) hereof.
The proceedings authorizing the issuance of any parityiterm%
bonds may provide for additional deposits into the Sinking l
Fund and, to the extent of such deposits, may furthér ﬁrovi&e

for the mandatory redemption of such bonds in advance of their

stated maturity from the money in such fund.
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Money in the Sinking Fund shall be used solely andfonlyé
and is hereby expressly and excluslvely pledged for thé pur-
pose of paying principal of and interest and redemptioh |
premiums on the bonds and parity bonds.

If on any payment date there shall for any reason ﬁe a
failure to transfer to the Sinking Fund the full amount above
stipulated, then an amounteequivalent to such deficienc& sha;l
be set apart ‘and transferred to the Sinking Fund from the

first available money in the Revenue Fund, and said amount

shall be in addition to the amounts otherwise hereinabove
required to b§ so set apart and transferred to the_sinking

Fund on the next succeeding payment date.

Money in the Sinking Fund at any time not required during
the next succeeding 11 days for the payment of principal of
or lnterest or redemption premiums on the bonds or pari%y
bonds shall be invested by the Trustee in direct obl;gaﬁionsi
of the United’States of America maturing not later thén?IBO |
days following the date of such investment and in no;evgpt

later than the date such money will be required for fhe'bay~

ment of principal, interest or redemption premiums. Thé
income from any such investments from time to time shél;fbe
retained in the Sinking Fund and credited against the next
succeeding rental payment or payments under the Lease.

(b) Any money remaining in the Revenue Fund aftér each
payment required by (a) above, shall be retained in the Revenﬁe
Fund as a reserve, and used for the purpose of paying principal
of and interest on the bonds and parity bonds in the event of
a deficiency in the Sinking Fund. .

(c) When all of the bonds and parity bonds shall have been
paid as to principal and interest, any money remaining ip the.
Revenue Fund and the Sinking Fund shall be paid to the Lessee 3 -

if the Lessee shall then be in good standing under the Lease.
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When the date upon which any deposit is to be méde¢into-the
Sinking Fund pursuant to the provisions of this Section u.oi, falls on
a Sunday or legal holiday, such payment shall be made on'thg next suc-

ceeding secular day.

The proceeds of any insurance or condemnation awar@ received
by the Trustee in the event of the destruction or condemnation of or
damage to the Industrial Building, and not required by this Indenture to
be paid to the Leﬁsee or the Mdnicipality, and the proéeedeof any sale
of the Industrial Building or the Industrial Building site,ior fixtures
or equlpment received by or for the account of the Municlpality,shall be
deposited in the Sinking Fund and used for the payment of principal of
and interest on the bonds and parity bonds as such,principal and inter-
est fall due, and the Trustee shall credit the Lessee in the amoupt of

such deposit as a partial payment of the rental or rentals ﬁéxt coming

due under the Lease; provided, that at such time as there shall be oﬁ
deposit in the Sinking Fund an amount equal to the entire:principél
amount of the then outstanding bonds and parity bonds, together with all
applicable redemption premiums and interest accrued and to agcrue'on and

prior to the'nextfsucceeding date on which such bonds can be redeemed,

the amount on deposit in the Sinking Fund shall be used sblély for the

purpose of redeeming such outstanding bonds and parity bondé on such

redemption date.
ARTICLE 5

Certain Covenants of the Municipality
The Municipality hereby covenants and agrees as follows:i
Section 5.01. TO PAY PRINCIPAL AND INTEREST. The yunicipality

will duly and punctually pay, or cause to be paid, the pr%ncipal éf and
interest on the bonds and parity bonds at the date and pléceé andiin

the manner provided in sald bonds and the coupons appertainiqg théreto,
according to the true intent and meaning thereof. All of said bonds and
coupons when paid shall be cancelled and held by the i :
Trustee as evidence of such payment and in support of the'requestiof

the Municipality for release of this Indenture, or, in lieu thereof

the Trustee may cremate said cancelled bonds and coupons and furnish
the Municipality with approprlate certificates evidepcing;such crematian.

Principal and interest on said bonds, charges ofathé Trustee

and of paying agents are payablé solely out of the revenues ﬂrom the
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properties herein and hereby mortgaged, which revenues éreghereby
pledgéd to the payment therecf in the manner and to thejextent ﬁerein-
above particularly specified, and nothing in the bonds,icoupons, or
this Indenture shall be construed as obligating the Municipalipy to
levy or to pledge any form of taxation whatever therefor or tolﬁake

any appropriation for their payment.

Section 5.02. LEASE. The Municipality covenants that'so
long as any of tge bonds or parity bonds remain outstanding neither
the Lease nor any of its terms, covenants,-or provisioqs will be
modified except as specifically provided for therein without the
" consent and approval of the Trustee obtained in writing; pfovided,
however, that nothing herein contained shall prevent thé M;nicipality
or the governing body thereof from prescribing and collecting rentals
from the Industrial Building, and revising same from ti¢e ;o ti@e
whenever necessary, so that the income and revenues to be ¢er1véd from
such rentals wil% always be sufficient to pay when due the bonds and
parity bonds and interest thereon and to provide for all ekpenseb of
operation and maintenance in connection therewith. The Municipality
further covenants and agrees that it will comply with all df thef
provisions of the Lease and will take all steps and do ail:acts:
necessary to enforce compliance by the Lessee with all of;the c§ve-
nants, conditions, and agreements imposed by the Lease. Tﬁe Munici—
pality further covenants and agrees that in the event the ﬁease shall
be terminated for any reason, then the Municipality willleﬁploy éll
diligent effort to again lease the Industrial Building and,gollect
rentals therefrom so that the income and revenues to be degived from
such rentals will always be sufficient to pay the bonds éndﬂparify

bonds and interest thereon as the same mature.

Section 5.03. TITLE AND WARRANTY. The Municipality

warrants that it owns and is lawfully possessed of the real estate
specifically described in the granting clauses hereof and thereby

granted and has good right and lawful authority to mortgagelthe same
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as provided by this Indenture, and covenants that it willﬁdefend the
title of the Municipality thereto to the Trustee, and theiholders for
the time belng of the bonds and parity bonds against the Iawfuy claims
and demands of all persons whomsoever; subject only to;exéeptidns to

the extent described in the granting clauses hereof.

Section 5.04. LIEN OF INDENTURE. f%This Indeqtufe is hnd
will be kept a first lien upéh the mortgaged property subjéct as in
the granting clauses hereof provided, and the Municipalilty: will not
create or suffer to be created any lien or charge having priority to
or preference over the lien of this Indenture upon the ﬁortgageg
property or any part thereof; and within three months aftér theisame
shall accrue, the Municipality will pay and discharge or cause to be
pald and discharged all lawful claims and demands of mechéhics,:
materialmen, laborers, or others which if unpaid might byilaw bé
given preference to the llen of this Indenture as a lieé of chaggé

upon the mortgaged property or any part thereof.

Section 5.05. FURTHER ASSURANCE. The Municibality will

make and deliver and cause to be made and delivered any and all
further assurancés or conveyancés or assignments of the property
hereby conveyed as the Trustee may reasonably direct or reguire, for
the purpose of expressly and specifically subjecting the same to the
lien of this Indenture.

Section 5.06. RECORDING. The Municipality will:cause this

“Indenture forthwith upon the execution hereof and also alliinstruments
of further assurance or conveyance or assignment referred tg in the
last preceding section to be recorded and filed or rerecOr&éd an@
refiled, in such manner and in such places as may be requiged by?law
in order as fully as possible to preserve the lien hereof énd th?reof.

Section 5.07. TAXES. The Municipality from time: to time,

but solely out of the revenues from the mortgaged premises, will pay
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~and discharge or cause to be paid and discharged all taxes, asséssments
and governmental charges which shall be lawfully imposed uﬁon tﬂe mort-
gaged property, or upon any part thereof, or upon its inco@e and prof-
its, the lien of which would be prior to the lien hereof, énd will also
pay and discharge all taxes, assessments, and governmental*charges
which shall be lawfully imposed upon the Interest of the Trusteé in

the mortgaged prSperty; provided, however, that nothing in this ?ection
contained shall require the Municipality to pay or dischargé or ¢ause
to be paid or discharged any tax, assessment, or governmental chérge,
so long as the validity thereof or the amount thereof shali’in good
faith be contested, unless and until property subject to the lien
hereof will thereby be in danger of being forfeited or lost.

Section 5.08. INSURANCE. The Municipality agrees to kéep,
or cause to be kept, the Industrial Building insured againét loss or
damage by filre, windstorm, hail, explosion, riots, civil:cdmmotian,
aircraft, vehicle%, smoke, malicious mischief, vandalism, aﬂd such
other caéualties and events agc may be from time to time ﬁroéured.under
uniform extended coverage. Such insurance shall be in such amouﬂt
or amounts and in such form that the proceeds of such inéurance Qn
the event of the total destruction of the Industrial Building wiil
equal 100% of the insurable value of the premises (if insurance is
obtainable to such an amount and if not, to such an amount as is
obtainable). All such insurance shall be in companies satisfactoty
to the T;ustee and authorized to transact business in the.stéte of
Tennessee and all insurance policies shall have standard mo;tgage?
clauses attached, payable to the Trustee as its interest maiiappeér.

The Municipality wlll cause a duplicate copy or ?cértifi-

cate" of each policy of insurance to be deposited with the Tfustee.
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Section 5.09. DAMAGE TO OR DESTRUCTION OR UONDEMNATION OF
MORTGAGED PREMISES, In the event the whole or any part of the

mortgaged premilses shall be damaged or destroyed or shellube taken or
condemned by any competent authority for any public or§quesi-public
use or purpose, the Municipalitly agrees that it will pay over or cause
to be paid over, to. the Trustee, promptly when collected or received,
any insurance proceeds and the entire amount of the awardﬂor compensa -~
tion or damages recovered on account of each and evefy sueh taking or
condemnation, less any expenses, includiné counsel fees; incurred by
the Municipality and by the Lessee in litigating, arbitrating,
compromlsing, or settling any claim arising out of such_cohdemnation;
and all money so paild over to the Trustee shall be held;byfthe Trustee
and shall at the written request and election of the Lessee delivered
to the Trustee, eilther: _ i
(a) be paid over to the Lessee, at its election; either

upon completion of repairs, restoration, reconstruotion, or

re-equipping of the Industrial Building or periodically as

same progresses (but limited to the then cost thereoff to

reimburse or pay the Lessee for expenditures made for the

purpose of repailr, restoration, reconstruction, or re-equipping

of the damaged or destroyed building, or for the purpose of;

reconstructing or replacing such destroyed buildin33w1§h a %

new building or buildings, suitable for the needs and use of

the Lessee, as it may elect, upon receipt by the Trustee of"

a certiflicate or certificates showing the expenditufesfmade.

for such purposes or the extent of the'repair, restoraﬁion,

reconstruction, re-equipping, construction or replaoements

from time to time completed and the amount to be paid '

therefor; provided, however, that the plan or plans fogia

new bullding or bulldings shall have been approved by the

Lessee and by the Municipality; and provided further, ﬁhat
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the sums so paid by the Trustee shall in no event exceed thé

the actual cost of such repair, restoration, reconstruction;
re-equipping, construction or replacements. Such c¢r£ifica£e
or certificates shall likewise certify that there are or
will be no liens or encumbrances on the mortgaged pfoperty;l
as a result of such repai?, restoration, reconstruction, |
re-equipping, construction or replacements after suché‘
payments shall have been received by the Lessee. If fhe
Industrial Building shall be reconstructed or restore@ or
repaired, as aforesaid, and the expenses thereof shall?be
fully paid, the Trustee, upon receipt of a certlflcate to
that effect signed by the architect or engineer superv151ng
such work, shall transfer the balance of any such proceeds,
award, compensation, or damages remaining in its hands
into the Siﬂking Fund in the manner and amounts provided
in Section 4.01 of this Indenture; or
(b) be deposited by the Trustee in the Sinking
Fund in the manner and amounts provided in Section Q.Oi of
this Indenture. ‘ |
In the event that after.60 days following the fecéipt by
the Trustee of any such money the Lessee shall have failed to direct
the Trustee as to the payment of such money as aforesaid, or to #epair
and restore or to reconstruct or replace the Industrial Bui;ding as
hereinbefore provided or to commence such repair, r estoratign
reconstruction or replacement within such 60-day period and to
diligently prosecute the same, such money shall thereupon be dep051ted
by the Trustee in the Sinking Fund in the manner and amounts prov1ded
in Section 4.01 of this Indenture, unless the Municipality shall.have
by appropriate resolution of its governing authority notified thg

-

Trustee of its election to repair, restore, re-equip, replage or to

i

reconstruct the Industrial Building as herein provided, in which;
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event all such money or so much thereof as may be necessar? to |
reimburse or pay the Municipality for expenditures made for such
purposes shall be pald over to the Municipality by the Trustee in
accordance with the provisions of subparagraph (a) of tﬂis'Sectibn;
and the balance,gif any, of said money then remaining shall there-
upon be deposited by the Trustee in the Sinking Fund in the' manner

-

and amounts provided in Section 4.01 of this Indenture.

Section 5.10. RIGHTS OF BONDHOLDERS NOT IMPAIRED. The

Municipality will faithfully and punctually perform all duties or

cause such duties to be performed, with reference to the mortgaged
premises as are required by the Constitution and Laws of the State of
Tennessee and the Bond Resolution, including the 1easing'of the |

Industrial Building and the making and revising of reasonable and

sufficient rentals for the mortgaged premises and the app1i¢atioﬁ of
the revenues and'incoﬁe from the mortgaged premises pursﬁaﬁt to the
provisions of the Bond Resolution and of this Indenture. The |
Municipality further obligates itself not to sell or in any'mannér
dispose of the oﬁnership of the mortgaged premises, except as in this
Indenture expressly provided, unless the net proceeds from suchisale

shall be at least sufficient to céll and redeem the outs;andingibnnds

and parity bonds on the next succeeding date on which such bonds may

be called for redemption and to pay interest accrued and to,accrﬁe to
such bond redemption date, in which case the sale proceeds ?hall be =
paid directly to the Trustee and disbursed in the manner prbvide§ in
Section 4.01 hereof for insurance proceeds and condemnation_awarés.

Section 5.11. PARITY BONDS. The Municipality maf, as

provided in the Lease, issue additional bonds (the ''parity bonds”)
secured by this Indenture on a parity and equality of lien with the
$5,000,000 bonds authorized in Section 2.01 hereof, but onl& upoﬂ

compliance with the following conditions:

-20-




(a) Said bonds may be issued from time to time in an
aggregate amount not exceeding $5,000,000. .

(b) The Municipality shall have entered into a Lease with
the Lessee at rentals at least adequate to pay principal of
and interest on the bonds and parity bonds. | :,

(c) Thne Lessee is not in default with respect to the
payment of rent under the Lease. '

(d) Such bonds must be issued for the purpose of g@n-
structing additional buildings or additions or improvements
(including equipment) to the Industrial Building or complet--
ing the same or for enlarging the Industrial Building site.

(e) Such additional bonds must mature on March 1 of each
year in which there shall be a maturity of principa17 | |

ARTICLE 6 ) :

Section 6.01. POSSESSION OF MORTGAGED PROPERTY. U#lesszand
until an Event of Default shall occur and be continuing, thé Municipal-
ity shall be suffgred and permitted to retain full posseésiqn and con-
trol of the mortgaged property (subject to the rights of thé Lessee
under the Lease) and to manage, operate, and use the same and every part
thereof with the rights and franchises appertaining thereuo.

Section 6.02. DISPOSITION OF MACHINERY AND EQUIPMENl BY LESSEE
The Lessee shall be permitted at all times and from time to time to sell
or otherwlse dispose of any machinery, equipment, or apparatus wh}ch may
be subject to the lien hereof when the same shall become obsOlete; worn-

out, or unnecessary for the purpose of the Lessee; providéd,'that?the
book value before deducting depreciation of the property herein mort-
gaged remaining after such sale or other disposition (and-taking into
account replacements, if any) shall be at least equal to the-prinqipal
amount of the bonds and parity bonds then outstanding, less boneyé in

the hands of the Trustee and available for the payment of principal of

the bonds and pariﬁy bonds, and the disposal of such propéft& wil; not

interfere with the operation of or impair the use of the property here-
in mortgaged, and the Trustee shall deliver to the Lessee én;instrpment
releasing the same from the lien of this Indenture; providéd%fhowe?er,

that in every case of such sale or other disposition of machihery,%

equipment or apparatus by the Lessee, the proceeds of such sale or dis-
position shall either be used by the Lessee to replace such obsolete,
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worn-out or unnecessary machinery with other machinery suitable for the
then needs of the Lessee, or, to the extent not so used, shall be paid
to the Trustee and shall by the‘Trustee be deposited in the Siqking
Fund to the extent provided in Section 4.01 hereof, but 15 no event
need the amount of such proceeds paid to the Trustee exceéd thé amount
of all unpaid installments of basic rental as defined in éection L of
the Lease. Not later than January l_of each yeaf during the original
term hereof the Lessee shall.furnish the Trustee under the Indepture
with a written statement identifying all property of the Lessor sold
or otherwise disbosed of during the preceéing fiscal year‘of thé Lessee
ending October 31 and the manner of disposition and the.p;}ce received
therefor, and further identifying any replacement machinery,

equipment or apparatus and the price paid therefor. Eachlguch
statement shall be accompanied by an opinion by counsel for the.

Lessee to the effect that such replacement machinery, equ;pment:or

apparatus is subject to the lien of this Indenture and is ‘otherwise

unencumbered,

ARTICLE 7
Remedies in Default :
Section 7.0l. ACCELERATION OF MATURITY. Upon the happening

of any Event of Default (unless the principal of all the bonds and
parity bonds shall already have become due and payable) the Trustee
may, and upon the written request of the holders of at ieaét a
majority in principal amount of the bonds and parity boﬁds:thena
outstanding, shall declare, by written notice to the Mayor or Registgr
of the Municipallty, that the principal of and interest on all tpe \
bonds and parity bonds then outstanding shall be due and pgyable
immedlately, and upon any such declaration, the same shall;pecomé
due and payable immediately, anything in this Indenture or?in the
bonds or parity bonds to the contrary notwitbstanding. ) :

This provis ion, however, is subject to the condifio@ thaﬁ

if at any time after the principal of the bonds and parity,bondseshall
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have been so declared and become due and payable and before any gale
of the mortgaged premises shall have been made, all arrears of interest
upon all the bonds and parity bonds and all other sums payaﬁle under
this Indenture,-e;cept the principal of any bonds oT parity.bond#
which shall not have matured by their terms, shall have been dulf
paid, and any other default inqthe performance of any covenant or
provision of the Bond Resolution, the bonds or of this Iﬁde?ture shall
have been made good or secured to the satisfaction of thé Tfusteé or
arrangements deemed by the Trustee to be ad;quate shall be made fhere-'
~for, then and in every such case the Trustee upon the'writtén request

. of the holders of a majority in principal amount 6£ the bonds and
parity bonds then outstanding, shall waive the default bf reason of
which the principal of such bonds shall have so'become due and |
payable, and rescind and annul such declaration and its con§equeﬂces;
but no such waiver, recission or annulment shall extend to or affect
any subsequent default or shall impair or exhaust any right.or pdwer

consequent thereon.

Section 7.02. CERTAIN POWERS OF TRUSTEE UPON DBFAULT. In

case any Event of Default shall happen and be continuingf then in
each and every case, the Trustee in its discretion either:
(a) may sell, subject to statutory requirements, to
the highest bidder all and singular the trust estate, and
all right, title and interest, claim and demand thercih
and thereto, and all right of redemption theredf, such
sale or sales to be made at public auction at such place
or places, and at such time and upon such terms as the
Trustee may fix and briefly specify in the notice of-sale to
be given as hereinafter provided, or as may be required:
by law; or |
(b) may proceed to protect and enforce the righfs;

of the Trustee and the rights of the holders of the bonds

-23-~




and parity bonds and coupons by a suit in equity or at

law, whether for the specific performance of any covenant

or agreement contained herein, or in aid of the exeéution

of any power herein granted, or for the foreclosure of:

this Indenture, or for the enforcement of any other appropriate
legal or equitable remedy; as the Trustee, being advised

by counsel, ;hall deem most effectual to protect or

enforce any rights or duties hereunder.

All covenants and agreements on the part of the Léssee
-contained in the Lease shall be for the benefit of the holdérs from
time to time of the bonds and parity bonds, and in addition to any
other rights and powers specified herein, the Trustee shall have, and
may exercise without further authorization from the Municipality, all
rights, powers, privileges, and remedies of the Municipality expressly
granted in the Lease or arising under any statute or in law or in
equity or otherwise, consequent on any failure by the Lessee under the
Lease to comply with any term thereof.

Section 7.03. MAJORITY OF BONDHOLDERS MAY CONTROL PRO-

CEEDINGS. Anything in this Indenture to the contrary notwithstanding
the holders of a majority in principal amount of the bonds and parity
bonds then outstanding shall have the right, by an instrument in
writing executed and delivered to the Trustee, to direct the method
and place of conducting all remedial proceedings to be takenlby the
Trustee hereunder;:provided that such direction shall not be other-
wise than in accordance with law.

Section 7.04. NOTICE OF SALE. Notice of any sale, whether

made under the power of sale herein granted or under or by virtue of
judicial proceedings, shall state the time and place when and where
the same is to be made and shall contain a brief and general

description of the property to be sold, and such notice shall be
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sufficlently given if publ;shed once each week for fouri(ﬁ) successive
weeks prior to the date fixed for such sale in one newspaﬁér of
general circulation published in the City of Nashville, Tennessee, and
one newspaper of general circulation (if any) published in the |
Municipality and-if a copy of such notice is served upon the Le#see

by registered mail. Such notice shall also comply with'any requirements
of law

Py

Section 7.05. CONVEYANCES TO PURCHASER AT SALE. : Upon the

completion of any sale or sales, whether made under the power of sale

herein granted or under or by virtue of judicial proceedings, the
. Trustee shall execute and deliver to the accepted purchaser or
purchasers a good and sufficient deed or other instruments iconveying,

assigning, and transferring the property sold. The Trustee is hereby

Ay

irrevocably appointed the true and lawful attorney of the Mﬁnicipality
in its name and étead to make all deliveries and to execute all deeds
and instruments of conveyance, assignment, and transfer, and may
substitute one or more persons with like power, the Muni#ipélity-
hereby ratifying and confirming all that its said attorney or such
substitute or substitutes may lawfully do by virtue hereof.: Nevérthej
less, the Municipality shall, if so requested by the Trustee, ratify
and confirm any sale by executing and delivering to the Trustee or

to such purchaser or purchasers, or by joining in the execution of all

such deeds and instruments as may be necessary or in the judgment of
the Trustee proper for the purpose, and as may be designated in such

request.

Section.7.06. APPLICATION OF AMOUNTS REALIZED FROM SECURITY.
The purchase money, proceeds, or avails of any sale, whether madé
under the power of sale herein éranted or under or by virtue of 1
judicial proceedings, shéll be applied as follows and in'thé folfowing
order: |

First: To the payment of the costs and expenses df

such sale, including reasonable compensation to the Trustee,
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its agents, attorneys, and counsel, and to the paymené
_of all necessary OoTr proper expenses, liabilities, and.
advances made or incurred by the Trustee under this
Indenture, and to the payment of all taxes, assessments
or liens prior to the lien of this Indenture, except
any taxes, asseésments, or other superior liens subjecp
to which such sale shall"iave been made. o
Second:: To the payment of the whole amount thenl
owing and unpaid upon the bonds and parity bonds fo;
principal and interest, with interest on the overdue
principal and on the overdue installments of interest;
and in case such proceeds shall be insufficient to pay in
full the whole amount so due and unpaid upon the bonds
and parity Bonds, then to the payment of such principal
and interest, without preference or priority of
principal over intefest, or of interest over principal}
or of any installment of interest over any other
installment of interest, ratably to the aggregate of sgch
principal and the accrued and unpaid interest, upon w
presentation of the several bonds and parity bonds or
coupons and the stamping thereon of such payment, if

partly paid, and upon surrender thereof, if fully paid.

Third: To the payment of the surplus, if any, to
the Municipality or to whomsoever may be lawfully en-
titled to receive the same, or as a court of competent

jurisdiction may direct.

Section 7.07. WAIVER OF STAY, EXTENSION, VALUATIbN, ETC.,
LAWS. The Municipality will not at any time insist upon or p1ead or
in any manner whatever élaim or take the benefit or advantage of{ any
stay or extension law now or at any time hereafter in force nor will

it claim, take, or insist upon any benefit or advantage from any law

!
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now or hereafter in force providing for the valuation or appraisal of
the trust estate or any part thereof, prior to any sale or sales

thereof to be made pursuant to any provision herein containéd or: to

the decree, judgment, or order of any court of competent jurisdiction,

nor after any such sale or sales will it claim or exercise 'any rights

under any statute enacted by the United States of America or by any

state or otherwise, to redeem the property so sold or aﬁy part thereof;

and the Municipality hereby expressly waives all benefit and advantage
of any such law or laws, and it covenants that it will not,hihder,
delay, or impede the execution of any power herein grantéd:énd dele-
gated to the Trustee, but that it will suffer and permit the execution

of every such power as though no such law or laws had been made or

enacted. .

Section 7.08. RIGHT TO APPOINTMENT OF RECEIVER.. Upon the
filing of a bill in equity or other commencement of any su1t or ;
judicial proceedings hereunder, the Trustee shall be ent1t1ed as of
right, to the appointment, by any Federal or State court having
jurisdiction, of a receiver or receivers of the trust estaté and of
the rents, revenues, profits, earnings, income, and issues thereof,

or any part thereof.

Section 7.09. NO REMEDY EXCLUSIVE. No remedy herein

conferred upon or reserved to the Trustee or to the holdersfof tﬁe
bonds is intended to be exclusive of any other remedy or remedies,
and each and every such remedy shall be cumulative, and sha;l be in
addition to every-other remedy given hereunder or now or hereafter

existing at law or in equity or by statute.

Section 7.10. NO DELAY OR OMISSION CONSTRUED TO BE A WAIVER.

No delay or omission of the Trustee or of any holder of the! bonds or
parity bonds to exercise any right or power accruing upon any default

occurring and continuing as aforesaid, shall impair any such right or
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power or shall be construed to be a waiver of .any such defahlt, or
an acquiescence therein; and every power and remedy given by this
Indenture to thg Trustee and the holders of the bonds and périty

bonds, respectivé€ly, may be exercised from time to time, and as often

as may be deemed expedient.

Section 7.11. A default by the Municipality hergunder.shall
in no way prejudige the rightsqof the Lessee under thé Lease while the
Lessee shall be in good standing thereunder.

ARTICLE 8
Concerning the Trustee

Section 8.01. The Trustee accepts the trust created by this

Indenture upon the terms and conditions hereof, includinﬁ the follow-
: 1
ing, to all of which the parties hereto and the holders from time to

time of the bonds and parity bonds agree:

Section 8.02. TRUSTEE'S UNDERTAKING, RESPONSIBILITIES, AND
COMPENSATION. | |

(2a) The Trustee undertakes, prior to the occurrence
of an Event of Default and after.the curing of all defaults_'
which may hkave occurred, to perform such duties and only
such duties as are specificdlly set forth in this Indénture,
and in case of the occurrence of an Event of Default (Which
shall not have been cured) to exercise such of the rights
and powers vested in it by this Indenture, and to use:the
same degree of care and skill in their exercise as a '
prudent man would exercise or use under the circumsian&es
in the conduct of his own affairs. Upon demand of the
Municipality, but in no event more often than semiannually,
the Trustee shall give an account to the Municipality

with respect to all funds in the custody of the Trustee,
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setting out the amounts in each of said funds and the
manner in which the money in said funds is invested.

The Trustee, upon receipt of evidence furnished to
it by or on éehalf of the Municipality pursuant to ény
provision of this Indenture, will examine the same to
determine whether or not such evidence conforms to the
requirements of this Inderture.

(b) No provision of this Indenture shall be
construed to relieve the Trustee from liability for its
own negligent action, its own negligent failure to act,
or its own wilful misconduct, except that:

(1) grior to the occurrence of an

Event of Default hereunder and after the

curing of all defaﬁlts which may have

occurred, and in the absence of bad faith

on the part of the Trustee, the Trustee may

conclusively rely as to the truth of the

statement and the correctness of the opinion

expressed therein, upon certificates or

opinions conforming to the requirements of

this Indenture; and

(2) prior to the occurrence of an Event

of Default hereunder and after the curing of

all defaults which may have occurred, the

Trustee shall not be liable except for the

performance of such duties as are specifically

set forth in this Indenture, and no implied
covenants or obligations shall be read into

this Indenture against the Trustee, but the

duties and obligations of the Trustee, prior to

the occurrence of an Event of Default and after

” -29-




S
S

the curing of all defaults which may have occurred,
shall b; determined solely by the express provisions
of this Indenture: and

(3) the Trustee shall not be liable for any
error of judgment made in good faith by a respons-
ible officer or officers or employées of the
Trustee unless it sh;ll be proved that the Trustee
was negligent in ascertaining the pertinent
facts; and

(4) the Trustee shall not be liable with

respect to any action taken or omitted to be

taken by it in good faith in accordance with

the direction of the holders of not less than

a majority in principal amount of the bonds

and parity bonds at the time outstanding relating

to the time, method, and place of conducting any f

proceeding for any remedy avaliable to the Trus-

tee, or exercising any trust or power conferred
upon the Trustee, under this Indenture.

The term "responsible officers" of the Trustee, as
used in this Indenture, shall mean and include the |
President, any Vice President or Assistant Vice Presi-.
dent, Cashier, and every other officer and assistant
officer of the Trustee customarily performing functions
similar to those performed by the persons who at the
fime shall be such officers, respectively, or to whom
any corporate trust matter is referred, because of
his knowledge of, and familiarity with, a particular
subject; and the term 'responsible officer' of the
Trustee, as used in this Indenture, shall mean and

include any of said officers or persons.
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(c) The Trustee shall not be responsible in any :
manner whatéoever for the correctness of the recitals
herein or in the bonds (except the Trustee's certifi-:
cate of authentication thereon) or in the coupons con;
tained, all of which are made by the Municipality solely;
and the Trustee shall not be responsible or accounfable
in any manner whatsoeverjfor or with réSpect to the
validity or execution or sufficiency of this Indenture,
or of any indenture supplemental hereto, or of the bonds
or coupons, or for the value of property subject to the
lien of this Indenture or any part thereof, or for the
title of the Municipality thereto, or for the security
afforded thereby and hereby, and the Trustee makes o
no representations with respect thereto. The Trusteew
shall not be accountable for the use or application
by the Municipality of any bonds aﬁthenticated or
delivered hereunder or of the proceeds of such bonds.:

(d) Any notice or demand which by any provision
of this Indenture is required or permitted to be given
or served by the Trustee on the Municipality shall be
deemed to have been sufficiently given or served, for.
all purposes, by being deposited postage prepaid in a
post office letter box addressed (until another address
is;filed by the Municipality with the Trustee for the‘
purpbses of this Indenture) as follows:

Register
Town of Collierville
Collierville, Tennessee

(e) Unless otherwise expressly provided by this

Indenture::

(1) The Trustee may rely and shall be

protected in acting upon any resolution,
k]
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certificate, opinion, notice, request, con- i

sent, o;der, appraisal, report, bond, or

lother paper or dacument believed by it to

be genuine and to have been signed or presented

by the proper party or parties; and

(2) The Trustee may consult with counsel

and the opinion of such counsel shall be fuil

and complete authorization and protection in

respect of any action taken or suffered by it

hereunder in good faith and in accordance with

the opinion of such counsel.

(f) The Municipality covenants and agrees out of
its revenues from the mortgaged property only to pay;
or cause to be paid, to the Trustee from time to time,
and the Trustee shall be entitled to, reasonable compensa-
tion for all services rendered by it in the executioﬁ -
of the trust hereby created and in the exercise and
performance of any of the powers and duties hereundei
of the Trustee, which compensation shall not be limited
by any provisions of law in regard to the compensation :
of a trustee of an express trust, and the Municipality }
will out of its revenues from the mortgaged property.
only reimburse the Trustee for all advances made by Ehe
Trustee in accordance with any of the provisions of
this Indenture and will pay to the Trustee from time to
time its expenses and disbursements (including the
feasonable compensation and the expenses and dlsbursements
éf its counsel and of all persons not regularly in 1ts.
émploy) The Municipality also covenants out of its.
revenues from the mortgaged property only, to 1ndemn1fy
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the Trustee for, and to hold it harmless against, any loss,
liability, or expénse incurred without negligence or bad
faith on the part of the Trustee, arising out of or iﬁ
connection with the acceptance or administration of tﬁis trust,
including the costs and expenses of defending against%any
claim or li;bility in the-premises.

(g) In order to further assure the Trustee that it
will be compensated, reimbursed, and indemnified as
provided in subparagraph (f) of this section, all parties
to this Indenture agree, and each holder or owner of any
bond or parity bond by his acceptance thereof shall be
deemed to have agreed, that in the event of:

(1) the adjudication of the Municipality
as a bankrupt by any court of competent juris-
diction pursuant to any present or futuré law,

(2) the filing of any petition seeking
the reorganization of the Municipality under
the Federal Bankruptcy Laws or any other appli-
cable law or statute of the United States of
America or of any state thereof which may now
or hereafter be in effect,

(3) the appointment of one or more trus-
tees or receivers of property, the interest of
the Municipality or of the Lessee in the
mortgaged premises,

(4) the filing of any bill to foreclose
this Indenture,

(5) the filing by the Municipality of
a petition to take advantage of any insolvency

act, or

-33-




(6) the institution of any other pro-

ceeding wherein it shall become necessary or

desirable to file or present claims against

the Municipality,
the Trust:e may file from time to time in any such pro-
ceeding or proceedings one or more claims, supplement#l
claims and amended claims as a secured creditor for |
its reasonable compensation for all services rendéred?f
by it (inclﬁding services rendered dufing the course |
of any such proceeding or proceedings) and for reim;
bursement for all advances, expenses, and disbursement$
(including the reasonable compensation and the expenses .
and disbursements of counsel and of all persons not
regularly in its employ) made or inc - red by it in
the execution of the trust hereby created and in the
exercise and performance.of any of the powers and
duties herein of the Trustee, and for any and all .
amounts to which the Trustee is entitled as indemnity ;

as provided in subparagraph (f) of this section.

Section 8.03. NOTICES Ig BONDHOLDERS. The Trustée sh#ll
mail to all bondholders who shall have filed their names and addresses
with the Trustee for such purposes, written notice of the o;currénce
of any Event of Default as set forth herein, within 30 déysﬂafte: the
Trustee shall have knowledge that any such default shall'ha#e occurred.
The Trustee shall not, however, be subject to any liability to any
bondholder by rea;on of its failure to mail a mRotice requiréd by this

Indenture.

Section 8.04. RESIGNATION OF, AND APPOINTMENT OF SUCCESSOR

TO THE TRUSTEE. The Trustee or any successor trustee or trﬁsteeé for

the time being hereunder may resign as such trustee or trustees and be
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discharged from the trusts hereby created by giving not‘lé?s thén four
(4) weeks prior written notice thereof to the Municipality and by pub-
lishing such notice at least once a week, for four (4) éuccessi?e cal-
endar weeks upon any secular day of each such calendar week, inia news-
paper of general circulation published in the City of NashVille; Tenn-~
essee, and in afnewspaper of general circulation (if any) published in

the Municipality, and such resignation shall take effect upon the day

specified in such notice unless previously a successor trustee §ha11

have been appoiﬂted by the bondholders or the Municipality as herein-
. after provided, and in such event such resignation shall téke effect

immediately on the appointment of such successor trustee.  But such

notice of resignation need not be published if consent to such

resignation shall have been given in writing by the holderé of all the
bonds and parity bonds at the time outstanding. The Trustée or any
successor trustee may be removed at any time by the holdérS'of a
majority in principal amount of the bonds and parity bonds outstandidg
by an instrument or concurrent instruments in writing signed in
duplicate by such bondholders, of which one copy shall be filed with
the Municipality and one with the Trustee. In case at any:fime the
Trustee shall resign, or shall be removed or be dissolved Qr otherwise

shall become incapable of acting, or in case control of the Trustee

or of its officers shall be taken over by any public officef or
officers, a successor trustee may be appointed by the holdéfs of a
majority in principal amount of the bonds and parity bonds outstﬁnding
by an instrument or concurrent instruments in writing signqd in dupli-
cate by such bondholders and filed, one copy with the Muniéipality

and the other with the successor trustee; but until the successor
trustee shall be so appointed by the bondholders as herein authorized,
the Municipality by resolution of its governing authority.m?y appoint

-a temporary Ssuccessor trustee.
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I1f, in a proper case, no appointment of a succ;ssor trustee
shall be made pursuant to the foregoing provisions of this ‘Article 8
after a vacancy shall have occurred in the office of thefTrhstee; the
holder of any bond or parity bond or the retiring Trustee m?y apply to
any court of competent jurisdiction to appoint a successqr.trustge.
Such court may tﬁereupon, after such notice, if any, as such cou;t
may deem proper and prescribe,-appoint a successor trustee..

Any successor trustee appointed hereunder shall execute,
acknowledge, and-deliver to its predecessor trustee and to:the
Municipality or to the receivers, trustees, assignees, or court :

" appointing it an instrument accepting such appointment heréunder; and
thereupon such successor trustée, without any further acf,iaeed,gor
conveyance, shall become vested with all the estate, propefties,
rights, powers, and trusts of such predecessor in the trust: hereunder
with like effect as if originally named as Trustee; tut ﬁheipredecessor
trustee shall, nevertheless, on the written demand of the new trﬁstee
or of the Municipality or of the holders of not less than 15% in;
principal amount of the outstanding bonds and parity bonds.execufe and
deliver an instrument conveying and transferring to such new trustee
upon the trusts herein expressed all the properties, rights, powérs,
trusts, duties, and obligations of such predecessor trustee; and shall
duly assign, transfer, and deliver any money and property held by

such predecessor trustee to the new trustee so appointed in its élace.
It shall be the duty of the Municipality to cause to be reéorded; in
the same manner ;s this Indenture shall have been recorded: each'
resignation, appointment, and acceptance of trusteeship hefeunde:.

Section 8.05. APPOINTMENT OF CO-TRUSTEE. At anﬁ_time:or

times in order to conform to any laws of the State of Tennessee, or
if the Trustee or any successor trustee shall be advised byﬁcounsel

that it is necessary or prudent in the interest of the bondholders,
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the Trustee or any such successor trustee shall have power -to apﬁoint
and shall execute, deliver and perform all instruments and:agreements
necessary or proper to constitute another trust company ér bank or
banking institution, or one or more persons, either to act as co-trustee
or co-trustees of- any or of all of the property subject to fhe lien
hereof jointly with the Trustee or any such successor trustée. The
Trustee or any such successor trustee shall have the ?owér,%at any

time, to remove any co-trustee appointed hereunder.

Section 8.06. WAIVER OF BOND. Neither the Trustee nor any
successor trustee hereunder shall be required to give bond for the .
performance of the fiduciary relationship herein imposed. |
ARTICLE 9

Manner of Evidencing Ownership of Bonds

Section 9.01. PROOF OF OQWNERSHIP OF BONDS. Any teques#,

direction, consent, or other instrument\required by this Indenture to

A\

be signed or executed by bondholders may be in any number of concurrent

writings of similaf tenor and may be signed or executed by such bond-
holders in person or by agent appointed in writing. Proof of the

execution of any such instrument, or of the writing appointing such

agent, and of the ownership of bonds, if made in the followiﬂg manner,
shall be sufficient for any purpose of this Indenture and shall be
conclusive in favor of the Trustee with regard to any actionltaken by
it under such instrument:
(a) The fact and date of the execution by any pérson

of any such instrument may be proved by the certificate of

any officer in any jurisdiction who, by the laws thereoé,

has power to take acknowledgments within such jurisdigtibn,

to the effect that the person signing such instrument:

acknowledged before him the execution thereof, or by aﬂ |

affidavit of a witness to such execution.
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~ (b) The fact of the holding of bonds hereunder by
any bondholder and the amount an& issue numbers of.such
bonds, and the date of his holding the same may be
proved by the affidavit of the person claiming to be éhch
holder, if such affidavit shall be deemed by the Trustee
to be satisfactory, or by a certificate executed byiany
trust company, bank, banker, or any other depositary, ;
wherever situated, if such certificate.shall be deemedi
by the Trustee to be satisfactory, showing that af the
date therein mentioned such person had on deposit withf
such trust company, bank, banker, or other depositar&,
the bonds described in such certificate. The Trustee .
may conclusively assume that such ownership continues
until written notice to the contrary is served upon the
Trustee. ”

ARTICLE 10
Supplemental Indentures

Section 10.01. MODIFICATIONS AND ALTERATIONS CF INDENTURE.

With the consent of the holders of not less than 66% in principal
amount of the bonds and parity bonds at the time outstanding, or ;heir
attorneys-in-fact, duly authorized, the Municipality, when éuthorizad
by.a resolution of its governing authority and by the Trustge, may
from time to time and at any time enter into an indenture or
indentures supplemental hereto for the purpose of adding anf provisions
to or changing in .any manner or eliminating any of the provisions of
this Indenture or of any supplemental indenture or modifying the
rights or obligations of the Municipality and the rights of the
holders of any of the bonds and coupons; provided, However,ithat ﬁo
amendment, modificétion, or alteration shall be effective, which Qill

(a) permit a change in the date of maturity of the principal of any

-38-




bond or parity bond or of any installment of interest thérébn without
the written consent of the holders of such bond, or (b) permit a’
reduction in the amount of principal thereof or the rate:of;intefest
thereon without the written consent of the holder of such bond, or (c)
reduce the percentage of the principal amount of bonds the.consent of
the holders of which is required to effect a further amendment, 6r (d)
deprive any holder of any bond-or parity bond of the Security afforded v
by this Indenture, or (e) affect the rights of the Lessee unless the
written consent of the Lessee to such amendment, modification, or
alteration shall have been filed with the Trustee. .

Upon the written request of the Municipality, accompanied by a
bgrtified copy of a resolution of its governing authority éuthorizing
the execution of any such supplemental indenture, and updn the filing
with the Trustee of evidence of the consent of the bondhqlders as
aforesaid, the Trustee shall join with the Municipality in the
execution of such supplemental indenture unless such supplemental
indenture affects the Trustee's own rights, duties, or immunities under
this Indenture or otherwise, in which case the Trustee m;y,;in its
discretion, but shall not be obligated to, enter into such?suppie-
mental indenture.

It shall not be necessary for the consent of the Bondholders
under this Article 10 to approve the particular form of any5propo§ed
‘supplemental indenture, but it shall be sufficient if such consen£
shall approve the substance thereof.

Promptly after the execution by the Municipality énd thé
Trustee of any supplemental indenture pursuant to the provisions ;f
this article, the Municipality shall publish a notice setting foréh in
general terms the substance of such supplemental indenture at least
once in a newspaper (if any) published in the Municipality and in a daily
newspaper published in the City of Nashville, Tennessee. Any failure
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of the Municipality to give such notice, or any defect theréin shall
not, however, in any way impair or affect the validity of any such
supplemental indenture. .

No consent of the bondholders shall be necessary to enter
into a supplemental indenture for the sole purpose of subjeéting(
after-acquired property to the lien of this Indenture or:fof the sole
purpose of expressly subjecting to the provisions of this Iﬁdenture or
making additional provision for the payment of any issue of parity
bonds permitted by Section 5.11 hereof. - v |
? ARTICLE 11

Partial Releases

Section 11.01. If and whenever the Lessee shall ﬁake and

deliver to the Municipality and to the Trustee a certificate stating

that any unimproved portion or portions of the mortgaged premises .

described in such certificate are not being used by the Lessee and are
not necessary for the Lessee's operation of the Industrial Building,
and requesting that such portion or portions of the mortgaged premises
be released from the lien of this Indenture; and if the Municipality
shall deliver to the Trustee a certified copy of a resolution adopted
by the governing authority of the Municipality requesting that such
portion or portions of the mortgaged premises be released f?om the

lien of this Indenture; and if there shall be deposited witﬁ the

Trustee for the account of the Municipality an amount of money

equal to $1,250  for each acre of the property requested to be
released: and if the Lessee shall not then be in default pnder thé
Lease; then and in that event the Trustee is authorized to release
such portion or portions of the mortgaged premises from the%lien of
this Indenture, and shall execute, deliver to the Municiphlify, and
record an instrument or instruments effecting Such release:jbrovi?ed,
however, that the aggregate portion of the mortgaged premises released

from the lien of this Indenture under the provisions of this article
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shall never exceed ;45/ acres, and shall in no eventiinclude.tne
Industrial Bullding or any portion thereof or any other improvements
to the mortgaged premises. Any money so received by the frustee under
the provisions of this article shall be deposited in the Sinking Fund
by the Trustee and disbursed as provided in Article 4 hereof ;No
consent of the holders of any of the bonds or parity bond§ shall be
required for the release of property from the lien of the;Indenture

in accordance with this artiéle. Upon the release of property from
the lien of the Indenture 1in accordance with the provisions of this

article, the Trustee shall consent to the amendment of thé Lease to

the extent necessary to remove such released property from the pro-

visions of the Lease.
ARTICLE 12
Defeasance

Section 12.01. DISCHARGE OF LIEN. If the Municipality

shall pay or cause to be paid to the holders and ownersiof%the bonds
and parity bonds and coupons the principal and interest to becoﬁe due
thereon at the times and in the manner stipulated therein,fand if the
Municipality shall keep, perform and observe all and singular the
covenants and promises in the bonds and in this Indenture éxpreésed

as to be kept, performed and obsérved by it or on 1its part; theﬂ these
presents and the estate and rights hereby granted shall ceése, deter-
mine and be void, and thereupon the Trustee shall cancel and discharge
the lien of this Indenture, and execute and dellver to'theiMunicipality
such instruments in writing as shall be requisite to satisfy theflien
hereof, and reconvey to the Municipality the estate herebyéconveyed,
and assign and deliver to the Municipality any property atlfhe time
subject to the lien of this Indenture which may then be in;;ts possess-~
ion, except amounts in the Revenue Fund and Sinking Fund reduired to
be paid to the Lessee under Section 4.01(c) hereof and except cash
held by the Trustee for the payment of interest on and rétifemenf of

the bonds and parity bonds.
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Bonds and coupons for the payment or redemption of Which
moneys shall have been deposited with the Trustee (whether upoﬁ or
prior to the maturity or the redemption date of such bonds) shall be
deemed to be péid within the meaning of this Article; pro&ided; how-
ever, that if such bonds are to be redeemed prior to the maturity
thereof, notice of such redemption shall have been duly given 6r
arrangements sztisfactory to the Trustee shall have been @ade for the
giving thereof. | .

ARTICLE 13

Miscellaneous

Section 13.01. INVALIDITY OF ANY PROVISION. 1In caée any
one or more of the provisions contained in this Indenture or in the
bonds or coupons shall be invalid, illegal, or unenforceable in any
respect, the validity, legality, and enforceability of the remaining
provisions contained herein and therein shall not in any way be

affected or impaired thereby.

Section 13.02. FAITH AND CREDIT OF MUNICIPALITY NOT

PLEDGED. Nothing in the bonds or coupons or in this Indehturekshall
be construed as pledging the faith and credit of the Muniqipality for

the payment of the bonds and coupons.

Section 13.03. RIGHTS AND DUTIES OF THE MUNICiPALITY.
Except as otherwise provided in this Indenture, all rights, powers,
and privileges conferred and duties imposed upon the Municipality by
the provisions of this Indenture shall be exercised or performed by
the Board of Mayor and Alderman of the Municipality or by.such'other
governing body of the Municipality as may be provided by iaw of by
such offlcer or officers of the Municipality as are requi?ed by law to
exercise such powers or to perform such duties. j

This Indenture 1s executed with the intént-thaﬁ the laws of
Tennessee shall govern 1ts construction except as to any Federal ques-~-
tions.

Section 13.04. HEADINGS. Any headings preéeding the texts

of the several articles hereof and any table of contents or section
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headings herein contained are inserted solely for the convenlence of
reference and shall not constitute any part of the Indenture nor shall

they affect any part of its meaning, contents, or effect.

Sectio; 15.05. EXECUTION OF INDENTURE IN COUNTERPARTS .
This Indenture may be simultaneously executed and delivered in- any
number of coumterparts, any of which, when so executed and;délivered,
shall be deemed to be an original; but such counterparts together
shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the Municipality, party of the first

part, has executed this Indenture by causing its corporate name to be
hereunto subscribed by its Mayor and its corporate seal_tojbe hereto
 affixed and attested by its Register; and the Trustee, parfy of the
second part, to evidence its acceptance of the trust hereby crea}ed
and in it reposed has caused its corporate name to be hereﬁnto
subscribed by one of its Vice Presidents and its corporateLseal fo be

hereunto affixed and attested by its —_—— : » all

as of the day and year first above written.

TOWN OF COLLIERVILLE, FENNESSEE

(SEAL) By,/_g)j//{u ._ '/i

Mayor
; ;hu 2oLl (/Q/
2 Register

[P

Witnesses as to Municipality:

Attest: )

/{Z/(%«. ;g l [ 2 Q s
/ -
First American National Bank of
Nashville, Trustee
> {
(SEAL) _ By AI/Q?&»LAL&A¢~J
: ~ Vice President
Attest: L
/\/ ) F 4 /'.//.
Title: B '

e YO
/) f/ / // / |
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SCHEDULE "A"

INDENTURE OF MORTGAGE AND DEED OF
TRUST, DATED AS OF MARCH 1, 1967
BE‘I'WEEN THE TOWN OF COLLIEHVILLE
TENNESSEE, AND FIRST AMERICAN
NATIONAL BANK OF NASHVILLE, NASH-
VILLE TENNESSEE

Description of Industrial Building Site:

Located at the southwest corner of Southern Reilway and

Byhalia Road Collierville, Shelby County, Tennessee, and more
particularly described as follows:

BeginAing at the intersection of the south line of the
Southern Railway Company's 50 foot right~of-way and the
center line of Byhalia Road, and running thence on a Magnetic
Bearing of South 4 degrees 20 minutes East with the center
line of Byhalia Road 2,535.73 feet to the center line of:
the bridge over anconnah Creek; thence contlinuing with the
canter 11ne\of Byhallia Road South 3 degrees 55 minutes East
978.03 feet\to the 1intersection with the center line of Camp
Road; thence South 85 degrees 39 minutes West with the center
line of Camp Road a measured distance of 1,094.48 feet to a con-
crete monument at an interior corner of the Luther Matthews
89.26 acre tract; thence North 4 degrees 22 minutes West with
Matthew'!s east line 1,401.51 feet to a concrete monument at
Matthew's northeast corner; thence South 85 degrees 38 minutes
30 seconds West with Matthew's north line a measuvred distance
of 923.50 feet to a concrete monument at Matthew's northwest
corner, said monument being in the east line of the 78.45 :
acre tract conveyed from Robert B. Snowden to Dealers Tractor
& Equipment |Company by deed of record in Book 4952, page 330,
Shelby County Register's Office; thence North 4 degrees 19
minutes 30 seconds West with the east line of said 78.45 acre
tract 2,405, #3 feet to a concrete monument in the south line of
the Southern Railway Company's 50 foot right-of-way; thence
south 86 degrees 07 minutes east along the south line of the
Southern Railway Company's 50 foot right-of-way c,046 5 feet
to the point of beginning, together with all right, title
and 1nterest of the Municipality in and to the Scuthern Rallway
Company's right-of—way lying south of the center line thereof
and located along the north line of the above deSeribed propertm

.
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| SCHEDULE "B"

l

INDENTURE OF MORTGAGE AND DEED OF
TRUST, DATED AS OF MARCH 1, 1967,
BETWEEN THE TOWN OF COLLIERVILLE
TENNESSEE, AND FIRST AMERICAN
.NATIONAL BANK OF NASHVILLE,
NASHVILLE TENNESSEE

Description of Machinery and Equipment:

The foilowing items of Machinery and EquIEﬁEnt manu. acyured’
by Ferro Corporation of Cleveland, Ohio:

Counter-Flow Radiant Tule Continuous Furnace ; {
Furnace Partition wall f :
Furnace Conveyor

Single|Pass Dryer

Monel Metal Pickle Baskets

Mixing |Tank

Dissolv

Mixer an Scale

Shell Laydown Conveyor

PickleJRoom Exhaust System _ '
Ground Coat Enamel Delivery System !
Pickle'Basket Dollies Lo
Automatic Spray Machines - _ '
Spray Booths ' |
Mill Room Equipment

Dip Tank Hoists

FurnacelAlloy Tools ,

Cooling Tunnel

Sprii Equipment : J
Pickle Tanks and Dryer ,

J—

The following items manufacutered by Mechanical’ Handllng
Systems, Inc. of Petroit Michigan: .
Power and Free Conveyor System with Carriers
Four 4"|I Monoveyors
One Junior Monoveyor

The following items manufactured by Young & Bertke Oo
of Cincinnati, ohioo :

Tw0'twoLpass washers

Four line dryers

Seven paint booths ,

Roof Mounted Bake.Oven

Roof Mounted Air make-up Systems for paint room, enamel
plant and pickle room .

Water Heater Tank Washer

: The following item manufactured by Louden Machinery
Caompany of Fairfiald Iowa:

Pickle Hoom Selectomatic Conveyor System

The fdllowing additional item.

l
Paint Pump Room and Paint Circulating System

B
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STATE OF TENNESSEE g
COUNTY OF SEEEEE‘ ) |

’/ja\\,_g,o _7(.,\, .
i —_— : e :’- !
Before me, D AN £ \/,J -.(/,g

\ 3 £,

elected, commigsioned, qualified,

|
and county aforpsaid, personally appeared A. G. Neville, Jr., and

a Notary Public duly

and acting in and for the state

James Russell whth both of whom I am personaliy acquainted, and who,
upon their oathg, acknowledged themselves to be the Mayor and

Register, respectively, of one of the within named bargainors,

the Town of Collierville, Shelby County, Tennesse, and that they,
| .

as such Mayor apd Register, being authorized so to do, executed

the foregoing iﬁstrument ( INDENTURE OF MORTGAGE AND DEED OF TRUST)

for the purposes therelin contained, by subscribing thereunto the

corporate name of said town and by affixing thereto and attesting

the corporate s%al of saild town by themselves as such Mayor and

Register, respeétively

PR "“.‘\‘\ Ay F

Tveatena 1.,

My commission as such Notary Public expires = . . i,
19 ‘ ey LImmiza Ly tlay 11957 : ! '
—

|
f

 WITNESS my hand and notarial seal at office in Collierville,
Tennessee, this | \50i¥ day of 4;?7%\,/,4/ . 1967.

e ‘ngég;.Pubric
C/ 7

(SEAL)

]
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STATE OF TENNESSEE _
COUNTY OF DAVIDSON ;

-

: =~ ‘ ‘
Belore me, _ia .\l 4f‘,;LCAW~4%, a Notary Public duly

5 | :
elected, commissioned, qualified, énd acting in and for the state

and county aforesaid, personally appeared J. W Coles

and L,C::rm;:. , with both of wh3m I am personally

acquainted and who, upon their oaths, acknowledged themselves to

1

be a Vice President and a = e | s respectively, of

\
First American National Bank of Nashville, Nashville, Tennessee, ﬂhe

within named Trustee, and one of the within named bargalnors, a
. |
that they, as, such Vice President and - - - : , be

authorized so to do, executed the foregoing instrument (IND
OF MORTGAGE AND DEED OF TRUST) for the purposes therein containe

by subscribing thereunto the corporate name of said bank and by'

. |
affixing thereto and attesting the corporate seal of saidabank by
1 .

themselves as such Vice President and =777 A ?espective-
ly. - . '; |
: ) ; _
My commission as such Notary Public expipes Lg s
WITNESS my hand and seal at office in Nashville, Tennessee,
this 2T day of __ 73+ £ ., 1967. .
. RN g
| i. ... L ) : | 'Q " _1/1 11-‘/\/ ) ,'3!
] ‘.,/. l\\,..;.. -z. ° L/ NOtaI'y P + . ‘
(SEAL) e T | |
{< AU_}\ '—-M__\“\ .
T — e f
— i
T

HHH/mh | : ‘
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_ THIS INDENTURE made and entered into this _ﬁti’day'of /;7
December, 1987 by and Detwumzen MAYOUR AND ALDERMEN QOF
COLLIERVILLE, TENNESSEE, A MUNICIPAL CORPORATION, party of
the firet part, and, CARRIER CORPORATION, A CORPORATION
EXISTING UNDER THE LAWS UF HE SIATE OF DELAWARE, party of
the second part, 5

WITNLS=ZETH:  That for and in consideration of TEN :
RDOULLARS ($10.00) cash in hand paid, and other good and:
valuable considerations, the receipt of all of which is
maveby ackrowiedged, the said party of the first part'has
Dargarned and sold and does hereby bargain, sell, convey,
and confirm urto the sa:d party of the second part the
following descriabed v eal estotle, situated and being in
Collierville, County of Shelhy, State of Tennessee:

Descyvaplion ot the Cacvaier 35,785 geve tract,
Collierville, Tenressee, more particularly being
desciribed by meles and bounds as follows:

!
Beginning at 3 cotton picker spindle set in the
centerline of Eyhalia Ronad (60 FT., R.O.W.), 25 FT.
south of the Intersectinn of said road and the
Southern Railroad (50 FT, R.0O.W.); thence south
U4 degrees, 20 minutes, 00 seconds east along the
centerline of said road a distance of 2533.73'FT.
to a P.K. nail set; thence south 03 degrees, 'SS
minutes, 00 seconds east along the centerline of
54id road a diutance of 978.03 FT. to a cotton
picker spindle set 562.10 FT. (C=562.98 FT.),!
north of a P.k. found at the intersection of said
road and Collierville Road (Camp Road with'noi
dedicated R.0.W. width); thence south 85 degrees,
40 minutes, 33 seconds west along the northerly :
line of the L. Mathews Tract (H&6-0250) a dist?nce
of 1095.05 FT. tn a3 concrete monument found;
thence north 04 dwgrees, 22 minuies, 1l seconds
west along the soid Mathews tract a distance of
140171,30 FT, (€=1401.51 FT.) tv a concrete monument .
found; thence south B3 degrees, 39 minutes, 05
seconds west along the northerly line of said
Mathews Tract 3 distance of 928.96 FT. (C=923.50
FT.) to a cuncrete monument found, said monument
being the northwesterly corner of said Mathews
Tract; thence north O4 degrees, 19 minutes, 16
seconds west along the easterly line of the
Dealers Tractor & Equipment Co. Tract (WD4952-330)
a distance of 2079.71 FT. to an iron pin set ‘in
the southwesterly corner of the City of j
Collierville Tract; thence south 846 degrees, 07
minutes Q0 seconds rast alonyg the southerly line
of said city Tract a distance of 600.00 FT. to an
iron pin set in the southeasterly corner of said
ity Tract; themce north 04 degrees, 19 minutés,
16 seconds west along the easterly line of said ‘
city tract 8 distance of 325.26 FT. to an iron pin-
set in the southerly R.O.W. line (50 FT, R.O.W.)
of the aforesaid railroad; thence south B6
degrees, 07 minutes, 00 seconds east along the a
southerly R.0.W. line of said railroad a distance
of 1446.,50 FT., to the point of beginning, e
containing 13%5.7895 acres. T

AND sybject to 90 foot ingress and egress
vavement:  Begioning at a point in the centerline
of Bvhalia Road, ssid point being 25 feet south of
thay sputh RoJW. 1ine of the Southern Railroad;
thence westwardlyv parallel with said south R.0O.W.
line 3 distance of 600 fepet to an angle point;
thence wiestwordly a distance of B850 feet more or
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ioow Lo a8 poant HUD faet pust 0f the wvasl pT'OpBl"tIY
e ot the Dealers Tractor and Equipment Co. .
proper ty and 110 feot south of the south R.O.Nﬁ%bf

the Southerr Raillroad.

The fifty (D0Y feet ngress ond egress lies. 23
feet on et side of the above described line,

AND being par b oo the same property conveyed to
the MAYOR AMD ALDERMEN OF COLLIERVILLE, TENNESSEE,
a Munivipal Covpoyation, by Harrvanty Deed of
Record at Baonb 5108, Page 299 :n the Register’'s
Oitige of Sholby wounty, Termessew. . ‘

SOenant cewie ot D uhie gtoresard ve2al westate together
warth 3l Aoy appurvichonres and hereditaments thereunto
telonging or 11 any wiwae appertaining unto the said party
of the second part, ils hers, zsuccessors snd assigns;in
fee simple forever. :

The said (arty of Lthe ot pav t does hereby cove%ant
with the 5910 party 0! the secend part that it is lawfully
sticeed 1n Tee of the atoredescribed real estate; thaet it
e o good raght o wiel) ond convey the wame that the same. is
vnencumberved except for 19787 city and county tares;. :
easemant for utility lines as rvecorded Book 1569, Page 318j4
pauements of record a3t Houl 12, Page 107, HBook 6153, Page.
i@, Buer &1/0, Paye 76, buok olL0, Page 42, Instrument No.
L1 0666, Instyument Ho. #3 8470, Instrument No., V6 0263;
2avement tor angress and ey e2ss ol record 1n Chattel Box
293, Payge 435 in Lhe Register's Office of Shelby County,
Tennessee.hand that the title and guiet possession thereto
Joowill warvant and farsvier defend ayainst the lawful
Llvims of all pergong.

The word “party 9% wannd herein shall mean "parties" if
move than one persun o entity be veferred to, and proﬁouns
shall be construed according ‘o their proper gender and
number according to the conlext hereofl,

WITNESS the signature of the party of the first part
day and year 1% abicve wrritten,

Jhﬁ'mééi}sa"ééé}s ter

I EZ RS EEREEEREEEREEE SRR RS EREEEREESEENESEREEEREENEIERESE] 222X XS
5 |
STaTE OF TENNESSEE, COUNTY OF SHELBY X
Before me, o Notary Public in and for said State and
County, -ouly commissiorned and qualified, parsonally Lt
appesred HERMAN W, COX., JR., H. THOMAS BROUKS, JOWN MEEKS,
SIDNEY TURNIPSEED, JOHN S, EVERETTE, and JiMMY.®, LOTT, to
me kriown te be the persuns described in and .whaig
the fouregoing instrument, and acknowledged:tHa 5y
executed same Tor the purposes therein céh@@jh%@? $
3y

. \‘.ullllmu,,'l
WITNESS my hand and Notarial SHa{gﬁk dffff
day of December, 1987. y Y

. N\
A oM ;
/. ‘ o, N ." .\V R
My commission explyes: AR et
( './’/J"'"" R
S - 2,0’{ . -/I’/, 5 BOAY.XH o
. . g m st U K
q‘,( e o . _ B
Hpggent . :
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AFFIDAVIT

1/WE hereby swear o1 atffirm that, to the best of
affiant's knowledge, information, and belief, the actual
consideration for this transfer or value of the property

transferrod, whichever 14 greater, i1s $6,340,000.00 which

amount 1s equal to or greater than the amount which  the
at a fair and voluntary

property transferred would command
sale. . 5 g i
‘ o o) X
. -__.__'_'_'.-_~_-+__u._.]_.'.1/ ________ f_!_.._..
Affiant . o
SUBSCRIBED and sworm to before me this _/_{f_/‘_—_ day pf’a
December, i987. . DS et L
: S . .', LS
. iUl la, 2,4
P een TEOE
..:..-d-i - - ‘ -“ : ; ‘;
ALl VA
lf .- -
e ¥

My commission expires:

La E : . -, s b " . - -
-Z0-Y¥ R 3 '
. - . - e . i Y s
G E G Sy

IR R A EE S NN NN EE SRR N RN Y 22122

(FOR RECORRING DATA ONLY)

Property address: 97 Byhalia Rd., Collierville, TN.

Mail tax bille to:

: Q&&@MZ__Q)Q—@M@_ _______

~ﬂx‘_-__b_‘f4i9ﬁi-’r{2’_ﬂwf,__-______J i} .
0. ot 4800 B

SyRicise .t foek 1557 . i
4 €, W oek [322/ o ™
This instrument prepared by: ¥ Cuer To C ™
FEILD & LIVESAY. o iy
Atﬁorneys at Law _ SHELW<QQDAL£Q'} &
239 Adams PEGSTFQ(” PSR B &
Memphis, TN 38103 bbbl e B
o 2: 0%
. g . 7396 1907 BEC 16 i
E-YeCLe ‘) }'7":3 AET :
LAE 7483
STATETAX -~ B =
REGISTER'S FEE 0/' < g’m
RECORDING FEE l':f,‘l &
TOTAL o 5
STATE OF TENHESSEC , g; =<
SHLLBY (‘:U’\"IYS . —?'8
Uy B S A=
& . o W %3:1
! i 15
AE 7396 5 |

stetax 14,1 520
REGISTER'S FEE
RECORDING FEE. 0.
”: o
TOTAL _ .
STATE OF TENNESSEE

AHELBT COUNTY
GUYB~RN“S
_l

L
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ROOM

RE/™IPT

HELBY COUNTY REGISTER

519 160 MID AMERICA MALL

MEMPHIS, TENNESSEE 38103
DATK REF. NO. AMOUNT TOTAL
12/16/87 RHAE 7394 #55.00
#+5.00 $%10.00

RKEAE 7395

l

Not Valid Unless Mm-hin;-[’rinlml Anm—unls ]rr Shown

ACKNOWLFDGEMENT IS MADE OF RECLIPT OF AMOUNT PRINTED ABOVE

l'.';\:;\\REG ‘!.
lf;s -"f'”‘\\/'&é"“"l e | £
of # ! 3 Y _
5-( Ay uu.;_})u'n' \.2 { 3’\—\/\{)_//2//3
& r@‘%};‘}. ..":-: z @}
\?},}-i’,ﬁfj\:_‘}ﬂ*}’ GUY B. BATES
"‘MCQ;_AU‘:Q}" COUNTY REGISTER
- '/ . \‘—
' ) SHELBY COUNTY REGISTER :
Lo : - ROOM 518 160 MID AMERICA MALL
o ) MEMPHIS, TENNESSEE 38103 -
1 -In REX m
DATE RLF. NC. AMOUNT N TOT’AL ‘ .‘_
12/16/87 TRAE 7396 ¥#17,752.00
Fh ¥, 50
RK *%7.,00
MH Y a4 ++3.00 ¥517,764.50

Not Valid Unless Machine-Printed Ainounts Are Shown

f‘\\‘““ ",
"’“Q“.Y RE(;/;!.,"
fb.’ ~ A
£O: Nl
2 ol

e COUNY T
AL

SN

ACRENOWLEOGEMENT 1S MADE OF RECEIPT OF AMOUNT PRINTED AROVE

GUY B. BATES
COUNTY REGISTER




“OWNER’S AFFIDAVIT”

AFFIDAVIT AND INDEMNITY AGREEMENT AS TO LEASES, CONTRACTb FIXTURES,:
ENCUMBRANCES, MECHANICS’ LIENS, ETL

STATE OF _TENNESSEL

COUNTY OF _SHELBY .

Before me, the undersigned Notary Public in and for said County and State, per'sonally appeared
Herman W. Cox, Jr., May, Town of (ollierville
being first duly sworn, depose(s) and say(s):

, known_, to me and

1. That Mayor and Aldeman of Collierville, Tennessee

own(s) the followi;ng-

real property in __Shelby County, _Tennessee

135.785 Acres
97 S. Byhalia Road

2. That said owner(s) is/are in possesston of said property, and the following is a list ofall tenants
with rental terms:

NAME DATE FROM DA_TE TO '

None

3. That all mdtbtedness due anyone for labor, materials, or services which mlght be hens on said
property are fully paid, except:

None

4. That no security interest under the Uniform Commercial Code has been perfected against the
improvements, except: ‘13 8587, A3 8588, Book (147, Page 280, Book 6147, Pdge 283,
all to be released at closing

5. That there are no judgements, pending litigation, executions or attachments in or from any court
affecting said property of said owner(s), except:

None : '

6. That no bankruptcy procecding in any Federal Court has been ﬁlcd against oz by any owner of
said property. There is no outstanding contract of sale, conveyance or encumbrance affechng sand
property, except: ¢

None

7. That all persons who have executed or will execute instruments conveying or enculnbenng said

property are at least 18 years old and are free from legal disability.
H

8. That the und-ersigned make(s) this statement for the express purposes of inducing Mid-South
Title Insurance Corporation and Lawyers Title Insurance Corporation to insure title to said property to be
free from adverse claims or liens not herein stated, and of enabling said owner(s) to receive the
consideration for sale, lease or mortgage of said property. Affiant(s) guarantee and warrant theastatements
of fact herein, which shall be construed as a continual contractual obligation in favor of said companies.

9. That in consideration of the issuance of title insurance by said companies ns aforesaid, the
undersigned agree(s) to indemnify and hold harmless said compunies against all loss or expense on
account of any matter or thing omitted from the forogoing factual statement, including expense of
enforcing this agreement. ,

Colligrville, Tennéssee
10. See attached Exhibit"A". :

Hexrman W. Cox, Jr., Mayor '

e !
Subscribed and sworn to before me this the _[i(_- day of Ctmluy , 19 é/’

Yl (A
Notafy Public [
$—20-¥7 ﬂ

My commission expires:

Form 81 11983

PN et L B s




EXRIBIT "A"

L4

~ 10. That all performance of the Town of Collierville .
_ has been completed under Bond issuances of $5,000,000,Q0
Municipal Industrial Building Revenue Bonds, Series 1967 .
(Carrier) of the Municipality by Resolution of the Boad of -
Mayor and Adleman dated March 1, 1967. '

TOWN O/ COLLIERVILLE

Herman W. Cox, Jr.,, Mayor




= - . ‘/
RELEASE

First American National Bank of Nashville, NashVLIIe, %

Tennessee, is Trustee under the foregoi .g documents*

Collierville, Tennessee

Municipal Industrial Building Revenue Bonds
Series 1967

(Carrier Corporation)

g |

RECORDED IN

DOCUMENT DEED BOCK PAGE REGISTER'S OFFICE
Ucc-3 . Register's No., A3 8557 . Shelby.County, TN
ucc-3 _6147 280 Shelby County, T
Deed of Trust ° 6147 316 _Shelbyl;Countiy, TN

i

First American National Bank of Nashville, Trustee;
being authorized by said documents to execute and deliver a
Release and satisfaction thereon upon payment of all

indebtedness secured by said docum

ents, a

from Carrier Corporation

nd having received
funds

sufficient to pay all such indebte
and discharge the lien of said doc

dness,
uments.

does hereby release

Hd

IN WITNESS WHEREOF, First American National Bank of
Nashville has c?usedj;ts ?ame to be hereunto subscribed’

by its 4as'ft Lide Fws Aen/ 7~

and its

Corporate Sgal tg be- hereunto affixed and attested by .

its « Jtes 2 g ’

on the

of \)L.,cé/zu.a‘t-—\ y 19 5&

.L

WV? VILLE TENNESSEE

cnq 24

;. o f& ‘nFI SF AMERICAN NATIONAL BANK OF NASHVILLE

L o W
TZH,ZQ4%39223 £entstant Vice President

Ju;“ T ‘ m}. At .‘ .

ey,




BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, That the MAYOR AND
ALDERMEN OF COLLIERVILLE, TENNESLEE, A MUNICIRAL
CORPORATION, for and in consideration of ONE HUNDRED
DOLLARS ($100.00), the r~2ceipt of wh ! 1s hereby :
acknowledged, does hereby grant, barcain, sell, transfer,
and deliver unto Carrier Corporation. a corporation
existing under the laws of the State of Delaware, the
following goods, chattels, machinery, and equipment:

See Exhibitl A" Attached

TO HAVE AND TO HOLD all and singular the goods and
chattels to Carvier Corporation and 1ts assigns to its own
use forever.

And, the MAYOR AND ALDERMEN (OF COLLIERVILLE, TENNESSEE,
. A MUNICIPAL CORPQORATION, <ovenants with Carvier Corborétion
! that it is the lawful owner of said goods, chattels, '
i machinery, and equipment; that they are free from all
encumbrances; that BGrantor has a good right to sell the
same as aforesaid; And, that the MAYOR AND ALDERMEN OF
COLLIERVILLE, TENNESSEE, A MUNICIPAL. CORPORATION, will:t
warrant and defend the same against the lawful claims and
demands of all persons whomsoever, ' '

IN WITNESS WHEREOF, WE, the MAYOR AND ALDERMEN OF
COLLIERVILLE, TENNESSEE, A MUNICIPAL CORPORAIION, do hereby
| set our hand this /42 day of December, 1987.

COLLIERVILLE S
/L/Qgéik\ 7/

Hér%éﬁ-w. Cox, Jr., Mayor

TOWN

BYg

ATTEST:

SGney Thrnineced, JAlac nan \

Everette man |

e+ St —— e e+ e




EXHIBIT "A"

Description of Machinery amd Equipment !

The following items of Machinery and Equipment
manufactured by Ferro Corporation of Cleveland, Ohio:

Counter-Flow Radiant Tube Contiruous Furnace’ l [
Furnace Partition Wall { '
Furnace Conveyor
Single Pass Dryer 'g
RN Monel Metal Pickle Baskets

Mixing Tank
Dissolver
Mixer and Scale ;
Shell Laydown Conveyor I
Pickle Room Exhaust System
Ground Coat Enamel Delivery System
Pickle Basket Dollies
Autamatic Spray Machines
Spray Booths
Mill Room EqQquipment

- Dip Tank Hoists
Furnace Alloy Tools
Cooling Tunnel
Spray Equipment
Pickle Tanks and Dryer

A

The following items manufactured by Mechanical Handlxng
Systems, Inc. of Detroit, Michigan: '

e

Power and Free Conveyor System with Carrlers
Four 4" I Monoveyors :
Ore Junior Monoveyor j |

The following items manufactured by Young & Bertke Co. L
of Cincinnati, Ohio: ' !

Two two-pass washers

Four lirne dryers i
Seven paint booths

Roof Mounted Bake Oven ‘ .
Roof Mounted Air make—-up Systems for paint room,|
enamel plant and pickle room =
Water Heater Tank Washer

The following items manufactured by Louden Machxnery r
Company of Fairfield, lowa:

Pickle Room Selectomatic Conveyor System

The following additional items:

l
Paint Pump Roam and Paint Circulating System

J— e c——— - e o s e b ¥
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Copy ____i_’of An

Original and Copies

ADDENDUM TO LEASE

THIS ADDENDUM TO LEASE made and entered into thie the .

lst day of April , 1982, by and between the.Toﬁn ineorpo-

rated as MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE; (gereinefter
referred to as the '"Lessor'), a municipal corporation situated in
Shelby County, Tennessee, and CARRIER CORPORATION (hereinafter }e-
ferred to as the "Lessee'), a corporation organized under:énd
existing by virtue of the laws of the State of Delaware with its
principal office in Syracuse, New York, and duly qualified and 3
authorized to engage in business in the State of Tennessee;

WITNESSETH: |

WHEREAS, pursuanﬁ to the provisions of the Tennessee Code

Annotated, the Lessor acquired certain real property and constructed

and equipped an industrial building thereon and to finance:the cost

thereof, the Board of Mayor and Aldermen of Lessor did,:eﬁ-March
28, 1967, adopt a Resolution authorizing the issuance of five
Million Dollars ($5,000,000.00) Municipal Industrial Building Revenue
Bonds, Series 1967 (Carrier), of the Lessor dated March lf-l967i
and

WHEREAS, the Lessor duly leased said real properﬁ? to the
Lessee as described under and pursuant to that certain Lease dated
as of March 1, 1967 by and between the parties hereto; and-

WHEREAS, a certain portion of the real property leasedipy
the Lessor to the Lessee containing the Lessor's water pla@t andii
a fifty (50) foot ingress and egress easement was mistakeniy in;
cluded in the original Lease and should be excluded thereffom; and

WHEREAS, the parties hereto are desirous of making certain
amendments and%modifications to said Lease to exclude the Qater o
plant and easement from said Lease pursuant to the terme and con-
ditions contained in this Addendum to Lease; and

NOW, THEREFORE, in consideration of the mutual'coﬁenants§

\

. ‘ t
{ . !

\




e

and promises contained herein, and for other valuable consideration

1

received, the feceipt and sufficiency of which are hereby acknow-

ledged, the parties hereto hereby agree as follows: . _

1. The description of real property leased b& ﬁéssorgto
Lessee in that certain Indenture of Lease dated as of Maréh l,il967
by and between the parties hereto and appearing in that cértain

Schedule A attached thereto, shall be and is hereby améndéd so as to

.exclude therefrom that portipn of the leased real propert§ described

in Schedule I attached hereto. In connection therewith, Lesseé

does hereby bargain, sell, convey, transfer, assign and cénfirm;unto
the Lessor all of Lessee's right, title ;nd interest (inciudiné,
without limitation, its leasehold interest and option ﬁo purchase)
in and to said real property described in Schedule I a#taéhed |

1
o
(.

hereto.

2. Section 19 of said Lease shall be and is heréby amended
so as to exclude that portion of the leased real propeftyfdescfibed
in Schedule I attached hereto from the Lessee's Option'to.purchase
said real property, it being understood that Lessee doés Hereby;SUIJ
render and relinquish to Lessor its leasehold interest in and its
option to purchase that portion of the leased real pr0pert& described
in Schedule 1 attached hereto.

3. It is expressly understood and agreed that the terms,
conditions and covenants of the Indenture of Lease dated as of March
1, 1967, shall remain in full force and effect, and shailzin no
manner be affected by the execution of this Addendum tozLéase except
as same are expressly amended, changed or modified herein;:

IN WITNESS WHEREOF, the Town of Collierville, Shelby
County, Tennessee, acting through its Board of Mayor and Aidermén,
has executed this Addendum to Lease by causing its name;tdgbe hereun-
to subscribed by its Mayor and its official seal to be imp#esseg
hereon, and attested by its Register; and Carrier Corporation hés
executed this Addendum to Lease by causing its corporate name té be
hereunto subscribed by a Vice - President and its cofpérate;séal

Caid

i

l
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Asst.
to be impressed hereon and attested by its/Secretary, pursuant to

a Resolution duly adopted by its Board oﬂ Directors, allwbelng done

as of the year and day first above written.

TOWN OF COLLIERVILLE

slera t/g;;@/

Herman W. Cox, Jr., Mayor(/

(SEAL) .

ATTEST:

CARRIER CORPORATION ' }

by: . :',:. i P
Stephen P. Munn - (Title)
(SEAL) Vice President & Chief Financial Officer

ATTEST: h

S & oo

Karen A. Arthur l j
A531stant Secretary .

STATE OF TENNESSEE .
COUNTY OF SHELBY . D

Before me, (”arg Aac [f%ur/? , a Notary Public duly
elected, commissioned, qualified, and act/ing in and for the state

and county aforesaid, personally appeared HERMAN W. COX, JR. ‘and
JOHN MEEKS with both of whom I am personally acquainted, and who,
upon their oaths, acknowledged themselves to be the Mayor and Register,
respectively, of the Town of Collierville, Shelby County, Tennessee,
one of the within named bargainors, and that they, as such Mayor and
Register, being authorized so to do, executed the foregoing instru-
ment (Addendum to Lease) for the purposes therein contained, by sub-
scribing thereunto the corporate name of said Town and by aff1x1ng
thereto and attesting the corporate seal of said Town by thembelves
as such Mayor and Register, respectively. _

WITNESS mycgand and Notarial Seal at office in- Colllerv111e,
Tennessee, this _j3% day of 27, ) , 1982. ;

;mwéf,ﬁ@

Notary Public/

My Commission Expires: : t

L-23- %2




STATE OF NEW YORK

COUNTY OF ONONDAGA o

Before me, Karen A. Daniels =, Notary Publiciduly
elected, commissioned, qualified, and acting in and for the state
and county aforesaid, personally appeared _ Stevhen P. Munn

and Karge A Ar??”r , Wwith both of whom I am personally
acquainted and who, %P their oaths, acknowledged themselves to be-a
Vice President aﬁ%? ecretary, respectively, of Carrier Corporation,
one of the within é&@d bargainors, and that they as such' E :
Vice President and,bécretary, being authorized so to do, executed .
the foregoing instrument (Addendum to Lease) for the purposes therein
contained, by subscribing thereunto the corporate name 'of said
corporation and by affixing thereto and attesting the corporate

seal of said corporation by themselves as such Vice President and Asst.
Secretary, respectively. '

_ WITNESS my hand and Notarial Seal at office in i
N f1 i (ot et 7(-44 ’ thiS / =7 day of (AA'/Z.‘:_ / , 1982'
J ' % / |

— ) 5= —
7Yk Cc i G

thary Public ﬁ

1
My Commission Expires: KARTH A pANiELS |
Notary Puztic in tna State cf ey !Y:'m.

. Qualified in Onenes- 4 * :
| ] | n 0 “2:5a County No, 474
IVocin G0 63 = My Commissian ixzires m ool

arch 30, 19,,
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SCHEDULE I

POINT OF BEGINNING: PROPERTY LINE OESGCRIPTION

=_;l

Copy__ 2 of An |
Original and if____Copia

i
\

i
Coenterling description of 2 30 feot lqms;"u'l egress sssement,

.Beginaing at a point 1a the centerling. of Bytalia Road, satd point
., being 25 feet g sovth of the south R.0.¥. 1ire of the Sowthern
R Raflroad; thence westwardly parslle! vith said south R.0.H. Vine
. a distance of 600 feet to an angle pcint; thence westmardly o L
distance of B30 feet more or 1255 U~ & JoiAt 600 feet sast of the |
asst property 11a¢ of the Deslers Visctor and Equipment Co. property
and 110 feet south of the south R.0.¥. af thz Southern Rallroed.

The f1fty (50) feet tngress and epreas liu_’_fZS feet on oither afde of
the sbove dascribed Vine. i i _ 1 .

DEALERS TRACTOR 8 EQUIPMENT COMPANY

\I- »g u_ml AV N L

E 7 ra) ra) 7\ ; 7% -4

WELL\E -

» dr
WATER

PLANT*2 +

/ +<

-

g 1 g {

s s ©

300’

. SOUTHERN RAILROAD ! .
RIGHT ~ OF - WAY o l

¢ 18" wie
GRAVEL ROAD

NOTE: T
PROPERTY LINE
DESCRIPTION. THIS IS T
NOT A SURVEY OF THE
SUBJECT PROPERTY.

€ SOUTHERN RAILROAD

Property line description of part of the City of Collierville
property 1a Collferville, Shalby County, Temaassee,

. Beginning at the point of intersection of the east line of the
Deeler Tractor and Equipment Company property end. the seuth line
of the Southern Raflroad R.0.M., sai¢ point hiv_?f_loaud approxe-
imately 2061.16 feet westwardly from the center line of Byhslta
Road; thence sastwardly slong said south Tine a distance of 600 °
feet to & point; thence soutrwardly piraliel to ssid sast Vinme
a distance of YOO feet to a point; thirce westwardly paraliel)
ts satd south 1ine o Gistance of 630 feet ts & point Inyyid
sast Vine; thence northwsrdly aleng sa1d sast Yine & distance of
300 feet to the point of beginning ani contalntng 4.1 acres of
land more or lass. : :

CITY OF
COLLIERVILLE |1 1
4
INGRES S e > |sb
\__ﬂ-o- J - IQ BYHALIA ROAD _ ) ’ )
o - ! F ~ Co ‘
© 25 Ly

Gregory - Grace o

AND ABSOCIATIE WCORPORAWD ' :
. - H

INOINLE MG P amsnG ARG CIUNG LANDM AR Ry mad)( bty

teat { imam Fon Aest o ( Soa DA AR AA | sataceet DOY JAmBty St 0082
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| EXHIBIT A | @ T
LEASE |

THIS INDENTURE OF LEASE made and entered into as of this
1st day of March, 1967, by and between the town incorporated as
"MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE"! ("Lessor'), a muni-
cipal corporatibn situvated in Shelby County, Tennessee; and CARRIER
CORPORATION ("Lessee"), a cd}poration organized under andiexis%ing

by virtue of the laws of the State of Delaware with its ﬁfincipal
office 1in Syracuse, New York, and duly qualified and autﬁprized to
engage 1n business 1n the State of Tennessee; :

¢ WITNESSETH:

That the Lessor does hereby lease to the Lesgeéiand the.
Lessee hereby rents from the Lessor upon the terms andjcdnditisns'
hereinafter set forth the tract of land described in Schedule A &
tached hereto and made a part hereof by reference, togéther wit@
the 1ndustrial building to be constructed thereon and all easement
and appurtenancses thereunto belonging and in anywise appértaining,
together with certain machinery and equipment to be purchased and
installed by the Lessor in said 1ndﬁstrial building, which macﬁinery

and equipment i1c described in Schedule B attached hereto and made a

part hereof by reference. Saild leased land, industrial bﬁilding and
equipment 1s hereinafter sometimes called "the leased premises{"
The terms and conditions of this lease are as follows:

Section 1. Industrial Building to be Constructed. ﬁessor

agrees to issue and sell $5,000,000 principal amount of ifs Muﬁici-
pal Industrial Building Revenue Bonds, Series 1967 (Carrier) (mthe
Bonds"), dated March 1; 1967, to be secured by and to conﬁain sﬁch
terms and conditions as are set forth in that certain Indénture of
Mortgage and Deed of Trust ("the Indenture") dated as of March 1,
1967, between Lessor and First American National Bank of Néshviile,
Nashville, Tennessee, as Trustee, a copy of which has beeﬁ deli&ered

to the Lesseé. From the proceeds thereof Lessor shall coﬁstruct an

Draft of 3/22/67




industrial building on the leased land for the use and occupancy of
Lessee and 1nséall therein the machinery and equipmenﬁ descriﬁed in
Schedule B, heretofore approved by the parties, and wﬁicﬁ are by
reference hereby made a part of this Section 1. It iszunderstood
that sald plans and specifications are neither complete nor final,
qnd that the Lessee may make such additions to or changee‘in said
plans and specifications as.1t deems necessary, 1f'such additiens or
changes shall have approval by the Lessor and the Trusteé; which
approval shall not be unreasonably withheld, Lessor shali.proceed
with the construction of the industrial building and the acquisition
and installation of said machinery and equipment as expeditiously as
practicable so that Lessee may obtain full possession of phe leased
premises at the earliest practicable date. No eontracts for tﬁe |
construction of the industrial bullding or the purchase of machinery
and equipment shall be let by the Lessor without the pnion written
consent of the Lessee, |

Upon the completion of such industrial buildiﬁgiend the
payment of all expenses therefor payable from the proceede}of the
Bonds, any surplus of such bond proceeds shall be held and:disbﬁrsed
by the Trustee as provided in the Indenture. xpenses pajable from
the proceeds of the Bonds shall include cost of land acquisitioﬁ,
site preparation, architectural and engineering fees, construction
of the industrial building, cost and installation of paint;ng and
enameling equipment, and legal, administrative and financiﬁg expenses,
Trusteet!s fees and all other cost or expense related there?o. ?

The Lessee agrees that in the event the cost of euch 1
acquisition and construction exceeds the amount derivedzfrem the?sale
of the Bonds it will pay all costs in excess of such amoﬁnti |

Section 2. Fixtures. The Lessee may during the:progress

of such construetion, or at any time or times during theltefms of
this lease, install or commence the installation of any machinery,

equipment or fixtures in addition to that to be installed Hy the:

-




Lessor, to such extent as the Lessee may deem desirable; andithe
Lessee may also remove any machinery, equipment or fixtﬁres so
installed by 1t, provided, however, that such 1nsta11atipn or%re-
moval shall not in any way damage such building unless éhe Le?see
shall promptly:repair such damage. Neither such instaliétiongnor
the removal shall be construed as an acceptance of the ﬁﬁildiﬁg or
ahy part thereof by the Les§ee. .

The Lessee may at all times and from time to time upon
written notice to the Lessor and the Trustee sell or otherwise
dispose of any machinery or equipment 1ﬁ$ta11ed in the 1ndu§tnial
bullding by the Lessor and described in Schedule B when the same
shall become obsolete, worn-~out or unnecessary for the purposeb of
the Lessee; provided that the book value before deductiné:deprecia-
tion of all the indentured property remaining after suchéremoval
(and taking into account replacements, if any) shall be at least
equal to the principal amount of the Bonds then outstand#hg under
the Indenture, less moneys in the hands of the Trustee'agd available
for.the pajment of principal of the Bonds, and the disposgl of?such
property will not interfere with the operation of or impair the use
of the indentured property; and provided further, that the proceeds
of any such sale or disposition of property shall either be azpplied

"by the Lessee to the purchase of machinery, equipment and"apparatus
to replace that so sold or otherwise disposed of to at leést the
then same current value (the determination of value by fh% Lesseée

to be regarded prima facle the then current value of such @achinery,
equipment or apparatus so sold or otherwise disposed of)or

sald proceeds to the extent not so used, so long as any ’
of the Bonds are outstanding and unpaid, shall be paid o
to the Trustee under the Indenture and disbursed as thereih
provided, but in no event need the amount of such proceéds?paid%to
the Trustee exceed the amount of all unpaid installments of basic

rental as hereinafter defined. The title to all such replacemeﬁt

machinery, equipment and apparatus shall be vested in the Lessor.
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Any property paid for and installed by the Lessee to-réplace:
machinery, equipment or apparatus originally paid fof and inétalled
by the Lessee shall be the property of the Lessee and méy be}removed
by the Lessee as heretofore in this Section 2 provided;; Not later
than January 1 of each year during the original termlheéeof,;the
Lessee shall furnish the Trustee under the Indenture'wifh a w?itten
statement identifying all property of the Lessor sold oﬁ_otherwise
disposed of during the preceding fiscal year of the Leséee enﬁing
October 31, and the manner of disposition and the priée received
therefof, and further identifying any replacement machingry, gquip—
ment or apparatus and the price paid therefor. Each gudb statement
shall be accompanied by an opinion by counsel for the Le;see to the
effect that such replacement machinery, equipment or gppératuq is

subject to the lien of the Indenture and is otherwise:unéncumbered.

Section 3. Term. The original term of this 1éase shall
begin on the date first above written and shall contidue?ﬁor a
period ending February 28, 1987, unless sooner terminateé%as hérein-
after provided. : '

Upon the expiration of the original term, this ieasejmay
be renewed or extended at the option of the Lescee for eight (8)
additional five (5) year terms at an annual rental of $100.00, :
payable on or béfore March 1 of each year duriﬁg such ﬁerm, un%ess
and until notice be given in writing by the Lessee at ;ea@t 30 days
before the end of the original term of this lease, or anylreneWal
or extension thereof, of its intention to terminate the lease at

the end of such period, in which event the lease shall te#minatg in

“ :

All provisions of this lease shall apply duringi§uch

accordance with such notice,

renewal term or terms except that when all of the Eonds sh?ll héve
been retired, the rights and duties of the Trustee under tpe Inden-

'ture shall cease, Sections 2, 6 and 10 herein shall not apply, and

4.




the Lessee, upon payment to the Lessor of any delinquent rent or
other payments due hereunder, shall have the sole right to any

insurance proceeds or condemnation award without 6bligation to

restore or rebuild. 1

i

Section 4. Rental. The basic rental to be;pé}d byELgssee
during the original term of this lease shall bhe composedgof certain
payments to be made by Lessee to the Trustee under thc Indenture,
which payments are referred to herein as "basic rental."

During the original term of thils lease Lessee bindst
itself to payffo the Trustee or successor trustee forlthé account
of Lessor basic rental for the periods, in the amounts and atlthe
times set forth in Schedule C to this lease. |

Any éccrued interest received upon the sale of the ﬁonds
and deposited in the Sinking Fund created by the Indentufé and all
earnings from investment of the Sinking Fund by the Trusﬁée shéll
be applied by the Trustee and credited to the Lessee aé p;rtiai pay-
ment of the next succeeding basic rental payment due heréunder;

All unpaid installments of basic rental due hereunder may
at the option of the Lessee be paid in whole or in part i# advance
of the payment dates herein, provided, if the leased premises ér
any part thereof shall at any time during the term hereof havei
been damaged or destroyed or shall have been taken or congemneq by
any competent public authority to such an extent that sucﬁ leaséd
premises shall have been, in the sole Jjudgment of the.Lessee,
thereby rendered unsuitable for economic usage thereof by the
Lessee, the provisions of Section 11 shall apply.

The term "all unpaid installments of basic reﬁtéi" fof
the purposes of this lease shall mean an amount equal to the entire
principal amount of the then outstanding Bonds, together with all
applicable redemption premiums and interest accrued and to-accrue

on and prior to the nexﬁﬂsucceeding date on which such Bonds can

-5-




be called for redemption, but deducting from such amount; the sggre-
gate amounts then on deposit in the Sinking Fﬁnd and money oni
deposit in the:Construction Fund (to the extegt that ihe mone& in
such fund has not theretofore been committed for construetion:
purposes) created by the Indenture (including earnings resulting
from investment of the Sinking Fund by the Trustee); provided; that
(a) No redemption premium shall be applicablé if'ﬁessee
elects to pay in advance all unpaid 1nsta11ments of basic
- rental 1ﬁ lieu of its obligation to repair, restore, re-equip
Ior reconstruct as provided in Section 1l; and ﬁ
(b) 1In the event Lessee shall exercise 1ts-op%ion fo
purchase ‘pursuant to Section 19, the sole applicable redemp-
tion premium (expressed as a percentile of the principal
amount of the Bonds to be called for redemption) shall be

as follows:

September 1, 1967 to September 1, 1971

- 5%
September 2, 1971 to September 1, 1976 - 4%_
September 2, 1976 to September 1, 1979 - 3%
September 2, 1979 to September 1, 1982 - 2% .
September 2, 1982 to September 1, 1985 - 1%
September 2, 1985 and thereafter - 0%

Section 5. Possession. The Lessor agrees to ﬁlace the

Lessee 1n full possession of the leased premises 1mmediately upon
the completion of the said industrial building or earlier by mutual
agreement, but the payment of baslc rentals hereunder by the Lessee
shall nevertheless commence at the time hereinbefore set fprth.i

Section 6. Use of Premises., Insofar as it is practisable

under existing conditions the leased premises shall be used subf
stantially for manufaoturing operations and Shall not be used aione

for warehousing, as it is one of the purposes of this lease that

-6~




the operation of the leased premises by the Lessee will provide -
employhent for a substantial number of persons. The Lessor agrees
that such uses are and will continue to be lawful uses_uﬁaer ail
applicable zoning laws and regulations, The Lessee agreéé that in
the operation of the industrial building it will at all times comply
with all applicable sanitary and safety laws, rules and regulations,
Wwlll commit no nuisance upon,the leased premises and ﬁillipermit i
no nuisance to be committed'thereon by ofhers. It shail-not be a
breach of this ﬁecfion hereof if the Lesgee falls to comp;y-wiph such
laws, rules and regulations during any periocd in which‘thé Leséee
shall in good faith be contesting the validity of such laws, rules
and regulations. The Lessee further agrees that it will hot cause
the title of thé Lessor to be encumbered other than by thé exécution

and delivery of this lease.

Section 7. Insurance. The Lessee agrees toikegp the

industrial bullding upon the leased land and the machiner& and kquip-
ment leased hereunder insured against loss or damage by fire, wind-
storm, hail, explosion, riots, civil commotion, aircraft, vehicles,
smoke, malicious mischief, vandalism and such other casualiies and
events as may from time to time be covered under uniform extended
coverage, in suéh amount or amounts and in such form that_the pro-
ceeds of such insurance in the event of the total destrucﬂion of

said buillding, machinery and equipment will equal 100% of ‘the insura-
ble value of the leased premises; and the Lessee agrées:tofpay the
premiums on such insurance and to keep such insurance in fﬁll fdrce
and effect during the entire term of this lease. All_insufance?
policies shall have standard mortgage clauses attached,'payable:to
the Trustee or its successor trustee under the Indenture, és the
interest of such Trustee or successor trustee may appear; énd all
such insurance shall be in companies satisfactory to said Trusteé

or successor trustee and avthorized to transact buslness inithe




State of Tennessee, Such insurance money, if any, recei?ed by the
Trustee shall be disbursed in accordance with the provisions of this
lease and the Indenture. Duplicate copies or certificaté? of each
policy of insurance shall be furnished to the Lessor and.%he Trustee ,
for thelr records and complete lists of all insurance policies%then
in force setting forth the names of the companies, and,th? cha?acter,
amount and expiration of each policy shall be depoéited by the: Lessee
with the Lesso€ and the Trustee on or before March 1 of eéch year,
Lessee shall have the right to insure under separate:
policles, 1n such amounts as it may determine, all machinery, eqﬁip-
ment, furniture or other personal property owned by Legseé and?
located in the industrial bullding, and the proceeds of agy suéh
insurance shall be payable solely to Lessee. l .

Section 8. Repair, Trustee's Fees, and Taxes. }The Lessee
agrees that durlng the term of thils lease 1t willl keep:thé leased
.premises in good repair at 1ts sole éost, will pey all;feqs of Ehe
Trustee under the Indenture, and will pay all taxes 1awfuﬁly le&ied
against the leased premises, and upon the expiration or tépminaﬁion

of this lease or any extension or renewal hereof 1t will surrender

the leased premises unto the Lessor in as good condition as pre%ailed
at the time it was put in full possession thereof, ordina:y wear and
tear and the events described in Section 11 hereof exceptéd. To the
extent that it may lawfully do so, the Lessor covena.nts.th;a.t it will
not levy any taxes against the leased premises during the prigiﬁal

or any renewal term hereof.

Section 9. Additional Buildings. The Lessee shgll have

the privilege of erecting any additional building or buildings ahd
of remodeling thg buildings or improvements on the leased premisés
from time to time as it may determine in its discretion foibe de%ira-
ble for its uses and purposes, provided that such remodeliﬁé.shail
not damage the basic structure of the industrial buildlng or |

‘
i
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materially decrease its value, with no obligation to restore ﬁr
return the premises to their original condition, but-thgzcostgof such
neﬁ building or buildings and improvements and remodeliﬁg shail be
paid for by it, and upon the expiration or termination d? this lease
or any extension or renewal hereof said new bullding @r@build;ngs

or improvements shall belong to and be the property of tbe Leésor,
subject, however, to the right of the Lessee to remove from tﬁe leased
premises at any time before the expiration or termination of this'
lease and while it 1s in good standing with reference to the payment
of basic rental and performance of its other obligation5~hereunder,
all machinery, fixtures, equipment and appliances pladed in or@upon
the leased premises by the Lessee (other than replacemenﬁg of -
machinery and equipment covered by the lien of the Indenture),’but

the Lessee shall promptly repair any damage to the indust;ial @uild-
ing caused by such removal. ; E

The Lessee shall also have the privilege at ;ts?own expense
to make any alterations to the industrial building that it may;deem
necessary or advisable, with no obligation to restore the;induéﬁrial
building or return it to its original condition, provided that ?uch:
alterations shall not damage the basic structure of the-i@dustrial

building or materially decrease its value.

Section 10. Quiet Possession. The Lessor cernants énd
agrees that 1t has good and marketable title in fee simple to the
leased premises; that the same are unencumbered and wili rémain?
unencumbered except by this lease, the Indenture and the exceptions

enumerated in the opinion of title dated _ Arwecd & HE7

by Abe D. Waldauer, Attorney of Memphis, Tennessee; and—thét
1t will keep the Lessee in quiet and peaceable

possession and en@oyment of the leased premises during the entire

term of this lease,




Section 11. Damage to or Destruction or Condemnatidn of

the Premises. 1In the event of damage to or destruetion of the:

leased premises or the taking or condemnatioh of the 1eaSed premises
in whole or in part by any competent authority for any puﬁlic 6r
quasi-public use or purpose, the parties agree that theyawill pay
over or cause to be paid over to the Trustee, prohptly-wﬁen collected
‘or recelved, any insurance proceeds and the entire amounﬁéof the |
award or compensation or damages recovered on account of each and
every such taking or condemnation, less any expenses, 1ncluding
counsel fees, incurred by Lessor and Lessee in litigating, arbitra-
ting, compromising or settling any claim arising out of such condemna-
tion, and it is further agreed that there shall be no abatementior
reduction in the rent payable by the Lessee except as herein exfresﬂhy
provided, and the Lessee shall repalr, re-equip, restore or recén-
struct the industrial building in a manner suiltable for ité needs as
it may elect, but the bullding so repaired, restored or.reéonstructeq
and the machinery and equipment replaced, shall be equal to thei
depreciated value of the same at the time of such damage, gestrdction
or condemnation, provided; the Lessee shall not be requirea to |
expend more than' the amount of the insurance proceeds of tﬁe con-
demnation award. Notwithstanding the foregoing, any award or pdmpen-
sation or damages to Lessee by reason of its leasehold iﬁteresﬁ in
the leased premises (including any ccmpensation for movingf |
expenses) are recognized to be property of Lessee and shali.be ré-
tained by Lessee. Any money received as proceeds of any insuranée
carried upon the industrial building or the net proceeds of any award
or compensation for the damages recovered on account of such taking
or condemnation shall be paild to the‘Lessee in the mannef pfovidéd

in the Indenture in order that the Lessee may promptly rgpa%r, ré-
equip, restore or reconstruct the industrial building to meét ité

current needs, and in such case any net proceeds of insuran@e or

-10-
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condemnation award in excess of the cost and expense of such repair,
restoration, re-equipment or reconstruction shall be'diﬁbursed as
provided in the Indenture. In lieu of the obligation oﬁ,the Lessee
to repair, re-equip, restore or reconstruct the industriﬁl building
the Lessee may pay in advance all unpaid installments'ofibasic
rental due hereunder as provided in Section 4 hereof, and 1f such
advance rental payment shall be in the amount required b§ Section 4,
the Lessee shall not be reéuired to repair, re-equip, restore or |
reconstruct such building, and if Lessee has paid Lessorﬂall éther
sums due and owing under the provisions of this lease, this lease

T

shall at the option of the Lessee cease and determine.

Section 12, The Lessor and the Lessee agree to cooperate

and consult with each other in all matters pertaining po_the séttle-
ment or adjustment of any claim or demand for damages bn‘éccount of
any taking or condemnation of the leased premises or anyziart ;
thereof. The Lessor covenants and agrees, to the extent that 1t may
lawfully do so, that 1% will not, during the term of this lease and

any renewal or extension thereof, condemn or attempt to céndemn the

leased premises or any part thereof.

Section 13. The Lessee covenants that at all times it
will protect and hold the Lessor harmless against claims ior 1ésses,
damage or injury, including death of or injury to the person or
damage to the property of others resulting from any wrongfpl oxr:
negligent act or default of the Lessee, 1ts agents, servaﬁfs or .
employees, in, on or about the leased premises, including:éidewélks
and driveways thereof, or for any other violations by Less?e of;the
terms of this lease; and 1t is understood and agreed that ihe Lessor
shall not be liable for any damage or injury to the persons or érop—
erty of the Lessée or its agents, servants or employees or any other

person who may be upon the leased premises due to any act or negli-

gence of any person other than the employees, servants or agents. of
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the Leséor, nor for damage caused by fire, water, steﬁm,;gas,;snow,
sewage, electric current or by the breaking, leaking 6r ﬁestrﬁction
of pipes or by:any explosion; and that all personal p:opérty 5rought
upon the leased premises by the Lessee, its servants,'agénts or
employees sha;l be at the sole risk of the Lessee or itsiagentﬁ,
servants or employees and the Lessor shall not be liable‘for any
damage thereto or destfuctiag thereof, |

Section 14, No Abatement of Basic Rental. Except as herein

expressly provided in Section 11, this lease shall not terminatq or.
be affected ln any manner by reason of the condemnation, destrgction
or damage in whole or in part of the leased premises, or by reason
of the unusability of the leased premises or any portion ;hereéf,

or by reason of the fact that the industrial building to be provided
by the Lessor shall not for any cause have been'completédﬁin whole
or in part or by reason of the sale of a portion of thé leased -
premises to the Lessee; and the basic rental reserved in this lease
shall be paid to the Trustee in accordance with the terms;;covehants
and conditions of this lease without abatement, diminution;or

reduction.

Section 15. Default by Lessee, The Lessee shall be in

default under this lease 1f one or more of the following events shall
occurs |

(a) The Lessee shall default in the payment éf any of the
rentalé provided to be paid hereunder and such default shail coﬁ-
tinue for 10 days; : T - '

(b) The Lessee shall default in the observance o? per-
formance of any other covenant, condition, agreement or proyision
hereof and which shall not be remedied within 90 days afterinotice
of such default by the Lessor to the Lessee specifying wheréin Léssee
has falled to perform any such covenant, condition, agreemeht or

provision;

~12-




(¢) The Lessee shall become insolvent or benk:upt or shall
admit in writing its inability to pay its debts as they shall mature,
or shall make an assignment for the benefit of creditors;.or shall
apply for or consent to the appointment of a trustee dr #eceiver for
the Lessee, or for a major part of its property; -

(d) A trustee or receiver shall have been appointed for
the Lessee or for a major part of its property and sha}ll@ot be
discharged witHin 60 days after such appointment, exeludiﬁg any
pericd in which such appointment shall be stayed upoﬁ appeal or
otherwise; |

(e) Sixty days shall have expired after the entry by a
court of competent Jjurisdiction of an ofder approving a petition

Seeking reorganization, readjustment, arrangement, composftion or

other similar relief as to the Lessee under the Federal bepkruptcy
laws or any similar law for the relief of debtore, but such period
of 60 days shall not include any period during which such ‘order
shall be stayed upon appeal or otherwise, | |

In the event of default by the Lessee as provided above,

then in any such case the Lessor may at its option exercise any one
or more of the following remedies: |

(a) Lessor may terminate this lease by glving Lesseei
notice of Lessor'!s intention so to do, in which eventithe ferm
of this lease or any renewal or extengion thereof shail end,
and all right, title and interest of Lessee hereunder ehall.
expire on the date stated in such notice; v _

(b) Lessor may terminate the right of Lessee toébosseesion
of the leased premises by glving notice to Lessee that{Lessee's
right of posgession shall end on the date stated in sueh notice,
whereupon the right of Lessee to the possession of fhefleased
premises or any part thereof shall cease on the date statedz

in such notice;
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(c) Lessor-may enforce the provisions of this lease.and
may enforce and protect the right of Lessor hereunder byla
suit or suits in equity or at law for the specific performance
of any covénant or agreement contained herein or;fdf the%en-
forcement of any other appropriate legal or equitable remedy.
If Lessor exercises either of the remediles pro&ided:for
in subparagrapps (a) and (b) above, Lessor may then of a£ any time
thereafter reenter and také complete and peaceful possession of the
leased premises, with or without process‘of law, and ﬁay remove all
persons therefrom, and Lessee covenants that in any such event 1t
will peacefull& and quletly yleld up and surrender thé leased .
premises to Lessor. |
If Lessor terminates the right of possession‘as:provided
in subparagraph (b) above, Lessor may reenter the leésed_bremiges and
take possession of all thereof and shall exert its besf efforté to
sublet or relet the leased premises or any part thereo% f?om time
to time for all or any part of the unexpired part of the %hen ﬁerm
hereof, or for a longer period, and Lessor shall collect %he rents |
from such reletting or subletting, and apply the same,'fifst, to
the payment of the expense of reentry and reletting, agd, secondly,
to the rentals herein provided to be paild by Lessee, and ;n the
event that the proceeds of such reletting or subletting aﬁe not
sufficient to pay in full the foregoing, Lessee shall remgin and be
liable therefor, and Lessee promises and agrées to pay'thé amount
of any such deficiéncy from time to time, and Lessor may dt any
time and from time to time sue and recover Jjudgment for any such
deflciency or deficiencies. i .

In the event of the termination of this 1ease'b§ Lessbr
as provided for by subparagraph (a) above, Lessor shall_bé'entitled
to recover from Lessee all the unpaid installments of basig rental

accrued and unpaid for the period up to and including such&
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termination date, as well as all other additional sums payable by
Lessee, or for which Lessee is 11able or in respect of which Lessee
under any of the provisions hereof has agreed to indemnify Lessor,
which may be then owing and unpaid (but not including_ihetallments
of rent falling due after such termination date), and.ali costs and
expenses, including court costs and reasonable attorneysngeeé
Incurred by Lessor in the enforcement of its rights ahd éemedies

hereunder,

Section 16, Force Majeure. In case by reason iof Force

Majeure elther party hereto shall be rendered unable wholiy orain
part to carry out its obligations under this lease, other than the
obligations of the Lessee to make the rental payments required under
the terms hereof, then if such party shall give notice. and full
particulars of such Force Majeure in writing to the other.party
wlthin a reasonable time after occurrence of the eventzor;cause
relied on, the obligations of the party giving such noﬁice, other
than the obligation of the Lessee to pay basic rental, so far as
they are affected by such Force Majeure, shall be suspénded duﬁing
the continuance‘of the inability then claimed, but for no&longer
period and such party shall endeavor to remove or overcome such
inability with all reasonable dispatch. The term "Force ﬁajeure",
as employed herein, shall mean acfs of God, strikes, 1ockcuts, or
other industrial disturbances, acts of the public enemy, orderszof
any kind of the Government of the United States or the Stefe ofi
Tennessee or the State of New York or any civil or miliﬁaf&
authority, insurrections, riots, epidemics, landslides,:lightnihg,
earthquakes, fires, hurricanes, storms, floods, washoutg,idroughts,
arrests, restraint of government and people, civil disturbénces;
explosions, breakage or accidents to machinery, transmissicn pipes
or canals, partial or entire failure of utilities, or any other cause

not reasonably within the control of the party claiming such
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inability, It is understood and agreed that the settlemént of
strike and lockouts shall be entirely within the discret%on oﬁ the
party having the difficulty, and that the above requiremént that

any Force Majeure shall be remedied with all reasonable dispaﬁch,
shall not require the settlement of strikes and lockouts by acced-
ing to the demands of the opposing party or parties wﬁengsuch ;ourse

1s unfavorable in the Judgment of the party having the difficulty.

Section 17. Remedies of Lessor., The Lesseelagrees ;hat
the rights and remedies of the Lessor under this leasefsﬁall b§
cumulatilve and:shall not exclude any othér rights and ye@edies:of
the Lessor allowed by law, and the failufe to insist upoﬁ a strict
performance of any of the covenants or agreements herein;éet forth
or to declare a forfeiture for any violation thereof shaii notibe
considered or taken as a waiver or relinquishment for thééfuture
of the Lessor's rights to insist upon a strict compliancgéby the
Lessee with all the covenants and conditions hereof, o# of the;
Lessor's right to declare a forfeiture for a violation offany ‘
covenant or condition if such violation be continued or repeated.

Section 18, Assignment and Subletting. The Lessee may

assign thls lease, or sublet the whole or any part of the leased
premises, without the consent of the Lessor, provided, however,

that notwithstanding such assignment or subletting, the Lésseershall
nevertheless remain primarily liable for the payment of basic

rental and performance of the other obligations of the Lessee here-
under, ‘: :

In the event the Lessee (a) shall merge or cohsd?idate
with any other corporation or (b) transfer all or substénéially%
all of 1ts business and assets to another corporation, which in'any
such case succeeds to all or substantially all of the business and
assets of the Lessee, such successor corporation shall Sucéeed to

and be substituted for the Lessee with the same effect as if itjhad




been named herein as the Lessee.

Section 19. Lessee's Option to Purchase Entire Leased
Premises., As part of the consideration for the executioﬁ of #his
lease by the Lessee, thé Lessor hereby gives the Lessée;awhilé the
Lessee 1is in good standing with.reference to all obligaﬁions here-
under, the exclusive option at any time during the original term or
any renewal or extension théreof to purchase the entire ieased
premises for a sum equal to all unpaid 1nstallments!of bgsic rental,
if any, as defined in Section 4 hereof, plus $100.00. The Lessee
may exercise such option while it is in good standing by. giving the
Lessor at least 60 days written notice in advance of the.date bn

which the Lessee elects to close such purchase and by tendering to

the Trustee or successor trustee under the Indenture a-cértified
check or checks of the Lessee drawn to the order of the péssor;for _
the total purchase price (or if there shall be no unpaid ;nstallments
of basic rental due at the time of the exercise of such dption; by -
tendering such check or checks to the Lessor). E I

In the event this option shall be exercised,-the Lessor

shall convey to the Lessee (a) good and marketable title in fee
simple to the leased land, 1ndustr1a1 building and all%improvements
and appurtenances thereunto pertaining, free and clear ofgall
encumbrances whatsoever except those in exlstence on the date of
this lease and those caused by Lessee and (b) by bill of sale with
customary warranties good title to the Schedule B machipepy and:
equipment leased hereunder, free and clear of all encumbr;nces what -
soever, ] |

Section 20. Release of Portion of Leased Land. ' In the

event that any portion of the industrial building site shall be"

released from the lien of the Indenture in accordance with' the
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provislons thereof, the description of land herein leased appear-
ing in Schedule A attached hereto shall be amended so as to exxlude

that portion of the leased land so released.

Section 21, Additional Financing. When requested in

writing by Lessee so to do, Lessor will use its best;efforts to
sell and issue additional bonds under the provisions of:the Indus-
trial Building Revenue Bonquct of 1951 and secured by the Indenture
for the purpose of constructing additional buildings or;additions!
or improvements (including equipment) to the industrial building

or buildings on the leased ' land or completing the sane or for
enlarging the industrial building site. Such additional bonds may
be 1ssued from time to time but not exceeding the aggregate principai
amount of $5,000,000, and only to the extent that Lessor and
Lessee shall have entered into an amendment to this lease proéiding
rentals at least sufficient to pay princlpal of and interest on all
bonds then outstanding and proposed to be 1soued and to the extent
that the restrictive provisions of Section 5.11 of the,Indenture
have been complied with., Such amendment ta this 1ease'shall effect
no changes to this lease other than to provide adequate rentals to
pay such outstanding Bonds and proposed bonds, and to extend the
original term and other provisions hereof to the extent necessary
to pay such outstanding Bonds and proposed bonds. Providing the
foregoing conditions of this Section 21 are complled with‘by tne
parties hereto, Lessor and Lessee each agree to enter 1nto*such an
amendment to this lease. The proceeds of such additional. bonds
shall be used by Lessor for the purposes for which such bonds shall
have been issued, all in accordance with plans and specifrcations
agreed upon by Lessor and Lessee,. “

i

Section 22. Notices. All notices from either party shall

be in writing and sent by registered or certified mail, return :
receilpt requested, or delivered during business hours to Lessor at

the Clty Hall, Collierville, Tennessee, Attention Mayor, or if
-18- |
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intended for Lessee, then to Leassee at the office of its General
Oounsel, Carrier Parkway, Syracuse, New York 13201, or to such
other address for either of the aforesaid parties as'sugh party may

hereafter indicate by written notice to the party to give notice,

Section 23. This Indenture of Lease may be simultaneously |
executed and delivered in aﬁy number of counterparts,;any‘of thch
when so executed and delivebted, shall be deemed to'be@aﬁ original;
but such counterparts together shall constitute but one énd the
same instrument. - |

Section 24, Severability. In the event that any section,

paragraph, or provision of this lease shall be held to bé invalid,
such invalidity shall not affect the validity or enforceability of
the remaining provisiohs of this lease. . :

IN TESTIMONY WHEREOF, Town of Collierville, Shé;by County,
Tennessee, acting through its Board of Mayor and Aldermen; has.
executed this Indenture of Lease'by causing its name to ﬁé heréunto
subscribed by its Mayor, and its official seal to be 1mpféssed{
hereon, and attested by 1ts Reglster; and Carriler Corpqraﬁion pas
executed this Indenture of Lease by causing its corporateinameato be
hereunto subseribed by its 7. President and its cofpofate seal
to be impressed hereon and attested by its Secretary, puréuant:to
a resolution duly adopted by its Board of Directors, all peing'done
as of the year and day first above written. |

TOWN OF COLLIERVILLE

// l/

(SEAL) ) sy LS L f?-//.3%_:.. .
- ' ) ' Mayor e
Attest: ' ) | :
B _(:mx_.__//(, L’A_/C/é .
~ Register -
(SEAL)

Attest:

. 9 |
e g ;:

7w o Secretary
— —19-




Indenture of Lease dated ,
as of March 1, 1967 between Collierville,
Tennessee and Carrier Corporation

Schedule A

Description og Industrial Bullding Site:

Located at the southwest corner of Southern Railway and
Byhalla Road, Collierville, Shelby County, Tennessee, and more
partlcularly described as follows:

Beglinning at the intersection of the south line of the
Southern Railway Company's 50 foot right-of-way and the
center line of Byhalia Road, and running thence on a Magnetic
Bearing of South 4 degrees 20 minutes East with the cénter
line of Byhalla Road 2,535.73 feet to the center line of
the bridge over Nonconnah Creek; thence continuing with the
center line of Byhalia Road South 3 degrees 55 minutes East
978.03 feet to the intersection with the center line of Camp
Road; thence South 85 degrees 39 minutes West with the center
line of Camp Road a measured distance of 1,094.48 feet to a con-
crete monument at an interior cormer of the Luther Matthews
89.26 acre tract; thence North 4 degrees 22 minutes West with
Matthew's east line 1,401.51 feet to a concrete monument at
Matthew'!s northeast corner; thence South 85 degrees 38 minutes
30 seconds West with Matthew'!'s north line a measured distance
of 923.50 feet to a concrete monument at Matthew's northwest
corner, said monument being in the east line of the 75.45
acre tract conveyed from Robert B. Snowden to Dealers Tractor
& Equipment Company by deed of record in Book 4952, page 330,
Shelby County Registert!s Office; thence North 4 degrees 19
minutes 30 seconds West with the east line of said 78.45 acre
tract 2,405.43 feet to a concrete monument in the south line of
the Southern Railway Company's 50 foot right-of-way; thence
south 86 degrees 07 minutes east along the south line of the
Southern Railway Company's 50 foot right-of-way 2.046.5 feet
to the point of beginning, together with all right, title
and interest of the Lessor in and to the Southern Railway
Company!s right-of-way lying scuth of the center line thereof
and located along the north line of the above described property.



Indenture of Lease dated
as of March 1, 1967 between Collierville,
Tennessee and Carrier Corporation

Schedule B

Description of Machinery and Equipment

The <following items of Machinery and Equipment manufactured
by Ferro Corporation of Cleveland, Ohio:

Counter-Flow Radidnt Tube Continuous Furnacé
Furnace Partition Wall

Furnace Conveyor

Single Pass Dryer

Monel Metal Pickle Baskets -
Mixing Tank

Dissolver

Mixer and Scale

Shell Laydown Conveyor

Pickle Room Exhaust System '
Ground Coat Enamel Delivery System
Pickle Basket Dollies

Automatic Spray Machines

Spray Booths

Mi1l Room Equipment

Dip Tank Hoilst

Furnace Alloy Tools

Cooling Tunnel

Spray Equipment

Pickle Tanks and Dryer

The following items manufactured by Mechanical Handling
Systems, Inc."of Detroit, Michigan:

Power and Free Cconveyor System with Carriers
Four 4" I Monoveyors
One Junior Monoveyor

The following items manufactured by Young & Bertke Co.
of Cincinnati, Ohio: {

Two two-pass washers

Four line dryers = :
Seven paint booths - !
Roof Mounted Bake Oven

Roof mounted Air make-up Systems for pailnt room, enamel
plant and pickle room h
Water Heater Tank Washer : '

The following item manufactured by Louden Machinery
Company of Fairfileld, Iowa:

Pickle Room Selectomatic Conveyor System i
The following additional item:
Paint Pump Room and Paint Circulating System

it Ay T I ——tn mn s s o




_ Indenture of Lease dated
as of March 1, 1967 between Collierville,
Tennessee and Carrier Corporation

Schedule C - Basic Rentals

Date Basic Rental
8/15/67 $129,500.00
2/15/68 379,500.00
8/15/68 123,250.00
2/15,/69 373,250.00
8/15/69 117,000.00
2/15/70 367,000.00
8/15/70 110,750.00
2/15/71 360,750.00
8/15/71 104,375.00
2/15/72 354,375.00
8/15/72 98, 000.00
2/15/73 348,000.00
8/15/73 91,625.00
2/15/7h 341,625.00
8/15 /T4 85,125.00
2/15/75 335,125.00
8/15/75 78,625.00
2/15/76 328,625.00
8/15/76 72,125.00
2/15/77 322,125.00
8/15/77 65,625.00
2/15/78 315,025.00
8/15/78 59,062,50
2/15/79 309,062.50
8/15/79 52,500.00
2/15/80 302,500.00
8/15/80 45,937.50
2/15/81 295,937.50
8/15/81 39,375.00
2/15/82 289,375.00
8/15/82 32,812.50
2/15/83 282,812.50
8/15/83 26,250.00
2/15/84 276,250.00
8/15/84 19,687.50
2/15/85 269,687.50
8/15/85 13,125.00

© 2/15/86 263,125.00
8/15/86 6,562.50

256,562.50




STATE OF TENNESSEE ) i;
S ) -t
COUNTY OF D3 v nid )

i

Before me, Lo NG s ’::::, ” -(_/4_% , a NotaryPubl‘ic

regularly elected, commissioned, qualified and acting in aﬁd for the
State and County:aforesaid, personally appeared A. G. Ngvifle, Jr.
and James Russell, with both of whom I am personally acq'uai%nted,i andx
who, upon their caths, acknowledged themselves to be thé Mayor and

- Register, respectively, of the Town of Collierville, Shelby County,

Tennessee, one of the within named bargainors, and that they, as such
Mayor and Register, being authorized so to do, executed the foregoing

instrument (INDENTURE OF LEASE) for the purposes contained therein,

by subscribing thereto the name of said town and by affixing thereto
and attesting the official seal of said town by themselvesiés such |

Mayor and Register, respectively.

My commission as such Notary Public expires N E jl
, 19__
WITNESS my hand and notarial seal at office in%/' 95;4)1774;
, Tennessee, this .Rﬁ)ii day of _ZC‘J}~Q/¥ ' j

(SEAL)




STATE OF NEW YORK
COUNTY OF ONONDAGA E

<©

A

Before me, = /b=~ [ Qﬁ<ﬂ~j¥/; a Notary Public duly:

elected, commissioned, qualified, and acting in and for thq state
and county aforesaid, personally appeared CLARENQE E. TORREY and
JAMES H. GREENE, with both of whom I am personally acquainted and
who, upon thelr oaths, acknowledged themselves to be_a.Vice
President and an Assistant Secretary, respectively, of Carrier

Corporation, Syracuse, New York, the within named Lessee, and one of

thetwithin named bargainors; and that they, as such Vice President

and Assistant Secretary, being authorized so to do, executed the

i

foregoing instrument (INDENTURE OF LEASE) for the purposes therein

contalned, by subscriblng thereunto the corporate name of safd'
corporation and by affixing thereto and attesting the'ccrporate seal
of said corporation by themselves as such Vice President and Assistant

. ‘ 1[
Secretary, respectively. '1 ; 2

My commission as such Notary Publilc expires f\:-“x&* s
196 Y | o ‘5:
; fl |
WITNESS my hand and seal at office in Skracuse New Y%*k,
this Ot day of Yf\i¥eJL/ , 1967.
. i J |
"BC.“’L(V:‘\."._.(.‘L,} (Jv u,a.l,//{_/
Notary Public
. BARBARA A. C-* { e
( SEAL ) - _ Notary Puthc in 'hé;:ul: ;4 57048

Qualitied in Onch

sy Commission Expltes Mur.n 30, Wb&
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Maker - T Interoffice Letter
Roger Lewandowski  (B) | e September 28, 1977

“Nels Gratzer - (B)
_ _ . fromw  Roger Beaupre'
D E @ E DM @ fl:\! omee. ~Mamufacturing Engineering

. : . Qa7 Subect: Lagoon - Northwest Cormer
' JaN- Ti98T of Plant Site

RECEIvE]
MAR 2 3 1987
LAW DIVISIoN

Three years ago we were denied a permit from the City of Memphis for pumping certain
tanks and clarifier pit effluent into the city sewer intercepts. This was due to the

start-up of the new city mmicipal treatment plant and restrictions by EPA of dumping
this effluent into sewers going to rivers and streams.

The City of Collierville Engineer agreed that we could establish a lagoon on our
property (as far as practical from Noncomnah Creek) for this effluent and sludge

on a temporary basis until water treatment facilities (either ours or municipal) .
are available. '

The alternative is to have a bonded firm haul the effluent to an EPA approved lan
_/ fill which can be very expensive as there are none in this area. :
We have told the maintenance and production departments to stop dumping oil and tri-
chlorethylene into the sewer system as this compounds the problem tremendously, as
the lagoon will take a long time to clarify (if ever) with these materials. Without
them, it could clean up in probably a week or two. In any event, it is a bad practice.

It is doubtful if the City of Collierville's future water treatment plant will ever

allow us to dump these effluents as they now exist. We will undoubtfully have to do
some treatment in the near future. -

(D g

D.R. Beaupre'

— Action Necemary -~ B — Contents Essantiat - € = information Only °

G-34 {374




P SR [ e UNITEOI “ Carrier Corporation
ST i TECHMNOLOGIES
Mued CARRIER Cafner Parkway

P.O. Box 4800
Syracuse, New York 13221

July 6, 1987

Honorable Herman Wright Cox, Mayor
City of Collierville, Tennessee
City Hall, 101 Walnut Street
Collierville, Tennessee 38107

Dear Mayor Cox:

Re: Indenture of Lease, dated March 1, 1987, between
the town incorporated as ""MAYOR AND ALDERMEN OF
COLLIERVILLE, TENNESSEE" ("Lessor") and CARRIER
CORPORATION, ("Lessee').

Would you kindly reference the above-mentioned Indenture of Lease,
particularly section 19, titled, "Lessee's Option To Purchase Entire Leased
Premises.'" Pursuant to this section, please take notice that the Lessee hereby
exercises its option to purchase the leased premises, as described in
Schedule A to the Lease, including all industrial buildings, improvements and
appurtenances therewith, and all machinery and equipment leased under said
Lease, as described in Schedule B to the Lease.

Lessee hereby represents, warrants and covenants to and with Lessor
that all rentals, which were payable during the term of the Lease, have been
paid; and that to the best of its koowledge and belief, Lessee is in good
standing with reference to all obligations under the Lease.

There is enclosed a check in the amount of One Hundred Dollars
($100.00) which sum represents the agreed upon purchase price (section 19, of
the Lease) for the leased premises and personal property.

On behalf of the Lessee, I would be most appreciative if the Lessor
would provide Carrier the following documents:

1. Warranty Deed - evidencing good and marketable title in
fee simple to the leased land, industrial buildings and all improvements and
appurtenances thereunto pertaining, free and clear of all encumbrances
whatsoever except those in existence on the date of the Lease and those caused
by the Lessee; ’

2. Bill of Sale with customary warranties of good title as
pertains to all personal property leased to the Lessee free and clear of all

encumbrances of whatsoever nature;

3. Termination statements (U.C.C. 3) of any and all existing
security interest with respect to any personal property leased to the Lessee;

4. Satisfaction of any mortgage or other lien, prepared in
recordable form, against the fee;

5. Title insurance; and

6. Surveyor's report.

EECTN
e A, A




Enclosed herewith is a check, in the amount of $100.00, which
represents the purchase price for the entire lease premises, industrial
buildings and all improvements and appurtenances thereon; and all equipment,
machinery and all other personal property.

I am most appreciative of the services and cooperation the City of
Collierville, Tennessee have afforded Carrier Corporation in this matter.
Would you kindly acknowledge receipt of this letter in the space reserved
bLelow and return a copy to the undersigned.

Very truly yours,
Carrier Corporation

By: <ng~LL_ £, /411L~#L
Donald E. Gulick
Vice President and Controller

ACKNOWLEDGMENT
MAYOR AND Aldermen of
Colli¢rville, Tennessee.

A Aoty

Title

Date

/la
Enclosure

sm-ml.18
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WARRANTY DEED Al 7396

: _ Hh
THIS INDEMIURE made and entered into this /Y~ day of
December, 1987 by and betwzen FMAYOR AND ALDERKFEN OF
CULLIERVILLE, TENNESSUE, A MUNICIPAL CORPORATIUN, party of
the first part, and, LARRIER CURPORATION, A CURPORATION
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, party of
the second part, '

WIMNESZETH That for and in consideration of TEN
DOLLANS ($10,00) cash in hand paid, and other good and
valuable considerations, the receipt of all of which is
hereby acknowlwedged, the said party of the first part has
bargained and sold and does hereby bargain, sell, convey,
and confirm unto the said party of the second part the
folluwing deascribed rieal estate, situated and being in
Collierville, County of Shelby, State of Tennessee:

Description of the Carrier 1335.785 acre tract,
Collierville, Tenressee, more particularly being
described by metes and bounds as follows:

Beyinning at a cotton picker spindle set in the
centerline of Byhalia Road (60 FT. R.O.W.), 25 FT.
south of the intersection of said road and the
Southern Railroad (50 FT. R.O.W.); thence south
G4 degrees, 20 minutes, OQ seconds east along the
centerline of said road a distance of 25353.73 FT.
to a P.K. nail set; thence south 03 degrees, 55
minutes, 00 vseconds east along the centerline of
sald road a distance of 978.03 FT. to a cotton
pickerr spindle set 562.10 FT, (C=562.98 FT.),
north of a P.K., found at the intersection of said
road and Collierville Road (Camp Road with no
dedicated R.0.W. width); thence south BS degrees,
40 minutes, IJ5 seconds west along the northerly
line of the L. Mathews Tract (H4-0250) a distance
nf 1075.03 FT. to a concrete monument found;
thence north 04 degrees, 22 minutes, 11 seconds
west along the said lMathews tract a distance of
14011 .30 FT, (C=14¢1.51 FT.) to a concrete monument
found; thencwe south 85 degrees, 3?9 minutes, 0S5
seconds west along the northerly line of said
Mathews Tract a distance of 922.96 FT. (C=923.30
FT.) to a concrete monument found, said monument
being the northwesterly corner of said Mathews
Tract; thence north O4¢ degrees, 19 minutes, 16
seconds west along the easterly line of the
Dealers Traclor & Equipment Co. Tract (WD4v32-330)
a distance of 2079.71 FT. to an iron pin set in
the southwesterly corner of the City of
Collierville Tract; thence south Bé degrees, 07
minutes 00 seconds east along the southerly line
of said city Tract a distance of 600.00 FT. to an
iron pin set in the southeasterly corner of said
city Tract; thence north 04 degrees, 19 minutes,
16 seconds west aleng the easterly line of said
city tract a distance of 325.26 FT. to an iron pin
set in the southerly R.O.W. line (50 FT. R.0O.W.)
of the aforesaid railroad; thence south 86
degrees, 07 minutes, 00 seconds east along the
southerly R.O.W. line of said railroad a distance
of 1446.50 FT. to the point of beginning, e
containing 135.785 acres. AR
AND subject to 90 foot ingress and egress
easement: Bieginning at a point in the centerline
of Byhalia Road, said point being 25 feet south of
the south R.1J.W. line of the Southern Railroad;
thence westwardly parallel with said south R.O.W.
line a distance of 600 feet to an angle poing;
thence westwardly a distance of 850 feet more or

7
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less Lo a print GO feet cast of the east property
line of the Drralers Tractor and Equipment Co.
moapeirty and 110 feet south of the south R.O. Nihof
thi2 Suuthern Railrovad.

Tha fifty (37) fewt ingress and egress lies 25
feet on eithuer side of the above described line.

AND being part of the same property conveyed to
the MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE,
a Flunmicipal Corporation, by Warranty Deed of
Re:ori at Book 6102, FPage 253 in the Register
Cffice of Shaolby County, Tennessee.

T0 HAVE AN TO HOILLD the aforesaid real estate together
wiltlh atll the appurtenances and hereditaments thereunla
Lelonging or in any wise appertaining unto the said party
of the second part, i'.s heirs, successors and assigns in .
fee simple forover, :

The 3said party of the first part does hereby covenant’
with the said party ol the secund part that it is lawfully
sgiand in fee of the aforedescribed real estate; that it
has guod right to sell) and convey the same that the same. is
unencumbered ercept foy 1987 city and county taxes;
gasement for ulility lines as receorded Book 1569, Paye 318|
zazements o7 record al Book 6121, Page 107, Book 6153, Page
218, Book &l72, Page 76, Buok 6250, Page 42, Instrument No.
El S664, Instrument Nc., P3 B470, Instrument No. Vé6 0263;
easement for ingress end eyress of record in Chattel Box
278, Paye 4UJ3 in the Reyistler's Office of Shelby County,
lennosses, and that the title and quiet possession thereto
it will warrant and forever defend against the lawful
Claims of all persons,

lhe word "party” 8s used herein shall mean “parties" if
morre than one person or entity be referred to, and pronouns
shall be construed according to their proper gender and
number according to the context bereof.

WITNESS Ethe Jlgnaturn of thm party of the first part
day and year ;

LR AR R EEE SR ERSESEES LSS EELEIEL ST RS SSIESLEES RS E L L S S S - l‘ -

STATE OF TENNESSEE, COUNTY OF SHELBY
Baefore me, & Notary Public in and for said State and

County, duly commigsioned and ualified, personally b T
asppesred HERIAN W, COX,, JR., H. THOMAS BROUKS, JOHN NEEKS, e
SIDNEY TURNIFSEED, JOHN S. EVERETTE, and JIMMYKQ -LDTT to b

me known Lo be the persons described in and
Lhe foregoing imstrument, and acknowledge
executed same for the purposes therein conta

! R

WITNESS my hand ang Hotarial Seal, \\s\; offi
doy of December, 1587, p

Hy commission expires:
SU‘Laffj
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WF1AVIT

that, to the best of

and belief, the actual
value of the property
is $6,340,000.00 which
the am unt which the

L/WE hereby swear v af tivm
affiant's knowledge, 'nformation,
consideration for thiu tramsfer or
transferred, whichever is greater,

to or greater than

amounl is equal :
properiy transierred would commaqd at a f ir anj/;uluntarY

sale. /
[ A (~ Jl CJ ______________ '

Ar?lant

187,

No t -a.r;,’; =4

Deg"mb“r.

My commission expires:
ot

5-20-99

LEEEREREE T EENSIEEE AN NS SESESESEET SRS SRR L LS SRR LX)

(FOR RECORDING DATA ONLY)

Property address: 97 Byhalia Rd., Collierville, TN.

Mail ta< bills to:
C:ﬂeﬂau? Cbp¢bzmng! _________
Thv. Pepaemmes :

{’. 0. bog 4500

,_)Y/Mc.u( Wew Yok /3971/ ™
This instrumoent preparpd by: f‘ELW&M 75 : E'i rnr;_
FEILD & LIVESAY. .- _ Y
Attorneys at Law - [ | ' pHL‘BY CUHATY )
239 Adams s REGbTEP DEENS Py
O Memphis, TN 38103 - 0
e g o
Ve / 73 96 |SB'I pEC 16 o1 2 | :
kC'IQCO'—”/) nE . L
. i
AR 7QEJ ' ‘
No. - ] . .

" STATE TAX o = e
REGISTER'S FEE QQV' .= ':’E"tn.":
RECORDING FEE =R Sc,zy,:-ﬁ
TOTAL il r#;

STATE OF TENNESSEE & I -
SHELBY £OUNTY ' =T I
GU{ B ) ﬁ1g?
n = 8 ]
G ég:j:‘
VO A
1}}‘4 7~3Jb o (7
STATE TAX
REGISTER'S TEE
RECORDING FEE oo
O

T01AL
STNE OF IEHHESSEE
tHEIRY COUNIY

6UY . Q‘iES
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BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, That the MAYOR AND
ALDERMEMN OF COLLIERVILLE. TENNESSEE, A MUNICIPAL .
SURPORAT LON, for and in consideration of ONE HUNDRED
DOLLARS ($100.Q00), the receipt of which 1s hereby
acknowledged, does hereby grant, bargain, sell, transfer,
and deliver unto Carrier Corporation, a corporation
existing under the laws of the State of Delaware, the
following goods, chattels, machinery, and equipment:

Cee ExhiDiIL A" Attached

T0 HAVE AND 70O KOLD all and singular the goods and
chattels to Carrvier Corporgtion and its assigns to its own
use forever.

Ancd, the MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE,
G MUNICIFPAL CORPQARATION, covenants with Carrier Corparation
that it is the lawful owner of said goods, chattels,
mschinery, and equipment; that they are free from all
gncumbrances; that Grantor has a good right to sell the
same as aftforesaid; And, that the MAYOR AND ALDERMEN OF
COLLIERVILLE, TENNESSEE, A MUNICIPAL CORPORATION, will
warrant and defend the same against the lawful claims and
demands of all persons whomsoever.

IN WITNESS WHEREQF, WE, the MAYOR AND ALDERMEN OF
COLLTERVILLE, TENNESSEE, A MUNICIPAL. CORPORATION, do hereby
set our hand this /Y™ day of December, 1987.

TOWN COLLIERVILLE

Herman W. Cox, Jr., Mayor

Thomas Broovs. Alderman'




EXHIBIT "A”

Description of Machinery and Equipment

a ‘The following items of Machinery and Equipment
i . manufactured by Ferro Corporation of Cleveland, Ohio:

Counter-Flow Radiant Tube Continuous Furrnace
Furrace Partiticn Wall

Furnace Conveyor

Srnmate MNass Drver

Monei Metal FPickle Baskets

Mi=ing Tank

Dissclver

Mixer and Scale

Shell Laydown Conveyor

Fickle Room Exhaust System

Ground Ccat Enamel Delivery System
Pickle Baske! Dollies

Automatic Spray Machines

Spray Booths

Mill Room Equipment

Dip Tank Hoists

Furnace Allcy Tools

Cooling Tumnel

Spray Equipment

FPickle Tanks and Dryer

The faollowing items maaufactured by Mechanical Handling
Systems, Inc. of Detroit, Michigan:

Power and Free Conveyor System with Carriers
Four 4" I Mornoveyors
Cne Junior Mcnoveyor

The following items marnufactured by Young & Bertke Co.
of Cincinnat:, Ohio:

Two two—-pacss washers

Four lirme dryers

Sever paint booths

Roof Mounted Bake Oven

Roof Mounted Air make-up Systems for paint room,
enamel plant and pickle room

Water Heater Tank Washer

The following items manufactured by Louden Machinery
Company of Fairfield, Iowa:

Pickle Room Selectomatic Conveyor System
The following additional items:

Paint Pump Rocom and Paint Circulating System
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Tais STATEMENT s presented to a hlmg officer tor filing pursi. . 1o the Uniform Commercial Code. - 3 Maturity date (if any):
1 Debtor (Last Name Firsn and address 2S¢ ured Party and address For Filing Officer
: . . . . (Date, Time, Number, and Filing Officc) ¢
Carrier Corporation 21 Town of Collierville AE 73 94
Syracuse, New York |32«! Townhall

Collierville Tennessee  gHE|BY] CEULTY
RFCIST[’I CF D205

4 This statemeni refers to original Financing Statement No. _Book 614/, Page 283

bue freg._March 30, 1967 v _BF 7384 _Shelby Coun e DEL LD S

s (0 Htiorn—_ The original linancing staicment between the foregoing Debtor and Scewred Party, hearing file number shown above, is still effective.
6 Termination, Sceured party no longer claims a security interest under the financing statement bearing file number shown above.

The sceured party’s right under the financing statement bearing file number shown above 10 the property deseribed in Item 10 have been assigned 1o the
assignee whose name and address appears in ltem 10.

8 O Amendment, Financing Statement bearing file aumber shown above is amended as set forth in ltem 10,

9 O Release, Sccured Party releases the collatcral described in tem {0 from the financing statement bearing file number shown above.

I Ap 7394
No.
STATE TAX
REGISTER'S FEE

T
RECORDING FEE:E’:_

TOTAL
SH\IL OF TEM:IESSER
SHELLY COUGLY

| o iy B, SATES / TOWN OF COLLIERVILEEN /
Signature of Debtor if an Amendment ““Q l,"V/

By
Dated: LTI

. Signulﬁré(s) of Sccurcd PaMcs)

(1) Filing Officer Copy ~ Alphabetical




"This STATEMENT 1s presenied to a filing ofticer for filing pursuant to the Uniform Commercial Code. 3 Mauwrity date (if any):

. 1 Debtor-(Last Name First) and address 2 Sccured Party and address For Filing Officer
X . (Date, Time, Number, and Filing Office)
Carrier Corporation Town of Collierville - AE 7395
Syracuse, New York (322[ | Townhall
Collierville, Tennessee tusiny ool UNTY
adpiTEn A DEEDS
4 This statement rcfers 1o original Financing Statement No. A3 28538 Dated ‘March ] , L1967

L

Date filed: _Marcn 30 .19 67 Filed wil 1

: or‘)'n;Sc'c{xrcd Party, bearing file number shown above, is still effective.

Secured party no longer claims a security interest under the financing statement bearing file number shown above.
L —Aisig q The seeured party’s right under the financing statement bearing file number shown above 1o the property described in ftem 10 have been assigned to the

assignee whose name and address appears in lem 10.

5 L] _Coatinuati . The original finzncing statement between the foreg

8 O Amendment. Financing Statement bearing file number shown above is amended as set forth in Item 10,
9 [ Release. Sceured Party reteases the collateral deseribed in ltem 10 from the financing statement bearing file number shown above.
R BT B L
I-‘,)Ah ?\3 \) LY )
STATE TAX.

REGISTER'S FEE

P —
RECGRDING FEE I;Q)
TOTAL

STALE ui TEHSSER
S.ULRY couny

o DATER . )
GV B. A5 qown/ of Collierville ~ ,
Signature of Debtor it an Amendment %
By 0.R.
N

- \LW W
Dated: .19 -’Un/ AWLS) g

Signature(s) of Securcd Pany(ey N

(1) Filing Officcr Copy - Alphabetical
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VR T0: SAM MORROW, CARRIER CORPORATION
iy - _ FROM:” ROSCOE A. FEILD, JR., ATTORNEY AT LAW
! - DATE: 15 DECEMBER 1987

BUYER'S ACCOUNT

Recording Warranty Deed--~-—---=-——-—=~c——u—e—- $9.00
Transfer Tax (state)-—-—=—=————mmmommao o $17,752.50
Proration to Taxes (city)-—-----—--- e $2,366.01
for 1787 (counmby)-mmo—mmmmm e — - $3,939.88
Frovation of Tax Agreement--——-=—---=-=0-—- $9,493.33
Oct. 1 ttviu Dec. 1D
Mid Soutn Title Poligy-———~v——=--=---mmuco $12,551.50
Ashuorth Ergineering Co.-mwmmmmmmm—m ----%5,500.00
(survav)
Proration of Personalty Taxes—---—- ~==~=~——— $3,696.24%
foer 1987
Attormey fees—---+----——-- e i $8,000.00
Recording UCC-1 filing/release~-~-~--=-~-==-~=--- $10.00
I0TAL~————--mm o $63,358.46

Sam:

These prorations are based on December 16 through December
31. I mentioned to you that Collierville questioned whether
or not the prorations should begin October lst. They had
previously agreed to December J]é6th.
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RICHMOND, VIRGINIA

 Mid-SouthTitle g

MEMPHIS. TENNESSEE | _.
INSURANCE CORPORATIONS

Policy Number
288856

SUBJECTTQO THEEXCLUSIONS FROM COVERAGE, THEEXCEPTIONS CONTAINED INSCHEDULEB
AND THE PROVISIONS OF THE CONDITIONS AND STIPULATIONS HEREOF, MID-SOUTH TITLE
INSURANCE CORPORATION, a Tennessee corporation, and LAWYERS TITLE INSURANCE
CORPORATION, a Virginia corporation, herein called the Companies, jointly and severally, insure as of
Date of Policy shown in Schedule A, againstloss or damage, notexceeding the amount of insurance stated
in Schedule A, and costs, attorneys’ fees and expenses which the Companies may become obligated to pay
hereunder, sustained or incurred by the insured by reason of:

1. Title to the estate or interest described in Schedule A being vested otherwise than as stated therein;
2. Any defect in or lien or encumbrance on such title;

3. Lack of a right of access to and from the land; or

4. Unmarketability of such title.

INWITNESS WHEREOQOF the Companies have caused this Policy to be signed and sealed, to be valid when schedule A
is countersigned by an authorized officer or agent of the Companies, all in accordance with their By-Laws.

lawyers Title Insurance (orporation Mid-South Title Insurance Corporation

poyrya L Q. COpre

Secretary. Secretary..

MST 549 7/85 ’ Cover Sheet
ALTA Owner's Policy Form B -
1970 (Rev. 10/17/70 and 10/17/84) Copyright 1969
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EXCLUSIONS FROM COVERAGE

The following matters are expressly excluded from the coverage of this policy:

1. (a) Governmental police power.

(b) Any law, ordinance or governmental regulation relating to environmental protection.

{(c) Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or
prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or
hereafter erected on the land, or prohibiting a separation in ownership or a change in the dimensions or area of the land or any parcel of

which the land is or was a part.

(d) Theeffectofany viotation of the matters excluded under (a), (b), or (c) above, unless notice of a defect. lien orencumbrance resuiting from
aviolation has been recorded at Date of Policy in those records in which under state statutes deeds. mortgages, judgmentliens or lis pendens
must be recorded in order to impart constructive notice to purchasers of the tand for value and without knowledge.

2. Rights of eminent domain untess notice of the exercise of such rights appears in the public records at Date of Policy.

3. Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant; (b) not
known to the Companies and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such
claimant acquired an estate orinterestinsured by this policy and not disclosed in writing by the insured claimant to the Companies prior to the
date suchinsured claimant became aninsured hereunder: (¢) resulting in no loss or damage to the insured claimant; (d) attaching or created
subsequentto Date of Policy; or (e) resulting in loss ordamage which would not have been sustained if the insured claimant had paid value for

the estate or interest insured by this policy.

CONDITIONS AND STIPULATIONS

1. Definition of Terms

The followina terms when used in this policy mean:

(a) "insured": the insured named in Schedule A, and subject to any rights or
defenses the Companies may -have had against the named insured. those who
succeed to the interest of such insured by operation of law as distinguished from
purchase, including, but not limited to, heirs. distributees, devisees, survivors,
personal representatives, next of kin, or corporate or fiduciary successors.

(b) “insured ctaimant": an insured claiming loss or damage hereunder.

(c) "knowledge™: actual knowledge. not constructive knowledge or notice

which may be imputed to an insured by reason of any public records.

(d) “land”: the land described, specifically or by reference in Schedule A, and
improvements affixed thereto which by law constitute real property; provided.
however, the term "land” does not include any property beyond the lines of the
area specifically described or referred to in Schedule A, nor any right, title,
interest. estate oreasementin abutting streets, roads, avenues, alleys. lanes. ways
or waterways. but nothing herein shalt modity or limit the extent to which a right of
access to and from the land is insured by this poiicy.

(e) "mortgage”: mortgage. deed of trust. trust deed, or other security instrument.

(i} “public records”: those records which by iaw impart constructive notice of
matters relating to said land.

2. Continuation of Insurance after Conveyance of Title
The coverage of this policy shall continue in force as of Date of Policy in favor of
aninsured solongassuchinsured retains an estate orinterestin the land, or holds

an indebtedness secured by a purchase money mortgage given by a purchaser

from such insured, or so long as such insured shall have liability by reason of
covenants of warranty made by such insured in any transfer or conveyance of
such estate orinterest; provided, however, this policy shail not continue inforce in
favor of any purchaser from such insured of either said estate or interest or the
indebtedness secured by a purchase money morigage given to such insured.

3. Defense and Prosecutlon of Actions—Notice of Claim to be given by an
Insured Claimant

(a) The Companies, at their own cost and without undue delay, shall provide for
the defense of an insured in all litigation consisting of actions or proceedings
commenced against such insured, or a defense interposed against an insured in
an action toenforce a contractfor a sale of the estate or interest in said land. to the
extent that such litigation is founded upon an alleged detect, lien, encumbrance,
or other matter insured against by this policy.

(b} The insured shall notity the Companies promptly in writing (i) in case any
action or proceeding is begun or defense is interposed as set forth in (a) above, (ii)
in case knowledge shall come to an insured hereunder of any claim of title or
interest which is adverse to the title to the estate orinterest, asinsured, and which
might cause loss or damage for which the Companies may be liable by virtue of
this policy, or (iii) if title to the estate or interest, as insured, is rejected as
unmarketable. It such prompt notice shall not be given to the Companies, then as
to such insured ail liability of the Companies shall cease and terminate in regard to
the matter or matters for which such prompt notice is required: provided, however,

. that failure to notify shall in no case prejudice the nghts of any such insured under

this policy Unjess the Companies shali be prejudiced by such failure and then only
to the extent of such prejudice.

¥ '

(c) The Companies shall have the right at their own cost to institute and without
undue delay prosecute any action or proceeding or to do any other act which in
their opinion may be necessary or desirable to establish the title to the estate or
interestas insured, and the Companies may take any appropriate action under the
terms of this policy. whether or not they shall be liable thereunder, and shall not
thereby concede liability or waive any provision of this policy.

(d) Whenever the Companies shalt have brought any action or interposed a
defense as required or permitted by the provisions of this policy, the Companies
may pursue any such litigation to tinal determination by a court of competent
jurisdiction and expressly reserve the right, in their sole discretion, to appeal from
any adverse judgment or order.

(e) In all cases where this policy permits or requires the Companies to prosecute
or provide for the defense of any action or proceeding, the insured hereunder shall
secure to the Companies the rnight to so prosecute or provide defense in such
action or proceeding, and alt appeals therein, and permit the Companies to use. at
their option, the name of such insured for such purpose. Whenever requested by
the Companies, such insured shall give the Companies alt reasonable aid in any
such action or proceeding, in effecting setttement. securing evidence, obtaining
witnesses, or prosecuting or defending such action or proceeding, and the
Companies shall reimburse such insured for any expense so incurred.

4. Notice of Loss—Limitation of Action

In addition to the notices required under paragraph 3(b) of these Conditions
and Stipulations, a statement in writing of any loss or damage for which it is
claimed the Companies are liable under this policy shall be furnished to the
Companies within 90 days after such loss or damage shall have been determined
and no right of action shall accrue to an insured claimant until 30 days after such
statement shall have been furnished. Failure to furnish such statement of loss or
damage shall terminate any liability of the Companies under this policy as to such
loss or damage.

5. Options to Pay or Otherwise Seitle Claims

The Companies shall have the option to pay or otherwise settle for or in the
name of the insured claimant any claim insured against or to terminate all liability
and obligations of the Companies hereunder by paying or tendering payment of
the amount of insurance under this policy together with any costs, attorneys’ fees
and expenses incurred up to the time of such payment or tender of payment, by
the insured claimant and authorized by the Companies.

6. Determination and Payment of Loss

(a) The liability of the Companies under this policy shail in no case exceed the

least of:
(i) the actuai loss of the insured ctaimant; or
(ii) the amount ot insurance stated in Schedule A.

(b) The Companies will pay, in addition to any loss insured against by this
policy, ail costs imposed upon an insured in litigation carried on by the
Companies for such insured, and all costs, attorneys’ fees and expenses in
litigation carried on by such insured with the written authorization of the
Companies. :

(c) When liability has been definitely fixed in accordance with the conditions ot
this policy, the loss or damage shall be payable within 30 days thereafter.

r



"MID-SOUTH TITLE / t AWYERS TITLE
MEMPHIS, TENNESSEE RICHMOND, VIRGINIA

INSURANCE CORPORATIONS

Schedule A OWNER'S POLICY
CASE NUMRER DATE OF POLICY AMOUNT OF INSURANCE POLICY NUMBER
. THE POLICY NUMBER
288856 December 16, 1987 S$*6,340,000.00 SHOWN ON THE > 288856
at 3:49 o'clock P.M. SCHEDULE MUST AGREE

WITH THE PREPRINTED
NUMBER ON THE COVER
SHEET.

1. Name of Insured:

CARRIER CORPORATION, a corporation existing under the laws of the State of
Delaware

2. The estate or interest in the land described herein and which is covered.by this policy is:

Fee Simple created by Warranty Deed recorded under Register's No. AE 7396 and
re-recorded under Register's No. AE 7483 in the Register's Office of Shelby
County, Tennessee.

3. The estate or interest referred to herein is at Date of Policy vested in:

CARRIER CORPORATION, a corporation existing under the laws of the State of
Delaware

4, The land referred to in this policy is described as follows:
SECOND CIVIL DISTRICT, SHELBY COUNTY, TENNESSEE
SEE RIDER ATTACHED FOR LEGAL DESCRIPTION

This Policy is invalid unless the cover
CZLQ;//é:, sheet and Schedule B are attached.
Memphis, TN

CodﬁEér51gn re Authorized Officer or Agent Issued at (Location)
Form No. 549- 7/85 ALTA Owner's Policy Form B 1970 (Rev. 10-17-70 and 19-17-84) Copyright 1969
WHITE = ORIGINAL YELLOW = HOME OFFICE COPY PINK = ISSUING OFFICE COPY
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Schedule A - 4 Cont d.

Descrzptxon of tho Carricr 135 78S acre tract,
Collierville, Tennessee, more particularly being
described by metes and bounds as follows:

Beginning at a cotton picker spindle set in the
centerlire of Byhalia Road (40 FT, R,.0.W.), 25 FT.
south of the inmtersection of said road and the
Southern Railroad (50 FT. R.Q.W.); thence south
O4 degrees, 20 minutes, 00 seccnds east along the
centerline of said road A distamce of 2535.73 FT.
to a P.K. nail set; thence south 03 degrees, S5
minutes, 00 seconds east along the centerline of
said road a8 distanmce of 978.03 FT. to a cotton
picker spindle set 562.10 FT. (C=562.98 FT.),
north of a P.K. found at the intersection of said
rosd and Collierville Road (Camp Road with no
dedicated R.OJO.W. width); themnce south 85 degrees,
40 minutes, 35 seconds west along the northerly
line of the L. Mathews Tract (H&6-0250) a distance
of 1Q9353.05 FT, to a concrete monumert found;
thence nmnorth 04 degrees, 22 minutes, 11 seconds
west along the said Mathews tract a distarmce of
1401.30 FT, (C=1401.51 FT,) to a concrete monument
found; thence south B85 degrees, 39 minutes, 05
seconds west along the northerly line of said
athews Tract a distamce of 922.96 FT. (C=923.50
FT.) to a concrete monument found, said monument
beirg the northwesterly cormner of said Mathews
Tract; themce north 04 degrees, 19 minutes, 16
seconds west along the easterly lirne of the
Dealers Tractor & Equipment Co. Tract (WD&4952-330)
a distance of 2079.71 FT. tc an iron pin set in
th2 southwesterly cormer of the City of
Collierville Tract; themce south B4 cegrees, 07
mirutes 00 seconds east along the scutherly line
of said city Tract a distance of 600.00 FT. to an
iron pin set in the southeasterly corner of said
city Tract; thence north 04 degrees, 19 minutes,
16 seconds west along the easterly lire of said
city tract a distance of 325.26 FT. to an iron pin
52t in the southerly R.0.W. line (50 FT. R.O.W.)
of the aforesaid railroad; thence south 86
degrees, 07 minutes, 00 seconds east along the

southerly R.O.W. lime of said railroad a distance

of 1446,30 FT, to the point of beginning,

- o
Schedule _:____Page 2 No. . 288856




_MID-SOUTH TITLE / LAWYERS TITLE
MEMPHIS, TENNESSEE RICHMOND, VIRGINIA

INSURANCE CORPORATIONS

OWNER'S POLICY

CASE NUMBRER DATE OF POLICY | THE POLICY NUMBER SHOWN ON POLICY NUMBER
December 16, 1987 THIS SCHEDULE MUST AGREE >
288856 : at 3:40 o'clock P.M. WITH THE PREPRINTED NUMBER 288856
ON THE COVER SHEET.
Schedule B

This policy does not insure against loss or damage by reason of the following:
1. Rights or claims of parties in possession, not shown by the public records.
2. Easements, or claims of easements, not shown by the public records.

3. Any discrepancies, conflicts, encroachments, servitudes, shortages in area and
boundaries or other facts which a correct survey would show.

4., The lien of the following general and special taxes for the year or years
specified and subsequent years: NONE.

5. Easements of record in Book 6121, Page 1@7; Book 6153, Page 218; Book 6172,
Page 76; Book 6250, Page 42; and under Register's Nos. El 5664; P3 8470 & V6
@263 in the Register's Office of Shelby County, Tennessee.

6. Easement for utility lines of record in Book 1569, Page 318 in said Register'é
Office. '

7. Easement for ingress and egress of record in Chattel Book 298, Page 435 in said
Register's Office.

8. Rights of upper and lower riparian owners in and to the use of the waters of
Nonconnah Creek and the natural flow thereof.

9. Rights of Southern Railroad to extend its full charter width.

Form No. 549-B 7/85  ALTA Owner's Policy Form B 1970 (Rev. 10-17-70 and 10-17-84) Copyright 1969
WHITE = ORIGINAL YELLOW = HOME OFFICE COPY PINK = ISSUING OFFICE COPY
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CONDITIONS AND STIPULATIONS — CONTINUED

7. Limitation of Liability

No claim shall arise or be maintainable under this policy (a) if the Companies,
after having received notice of an zlleged defect, lien or encumbrance insured
against hereunder, by litigation or otherwise, remove such defect, lien or
encumbrance or estabiish the title, as insured. within a reasonable time after
receipt of such notice; (b) in the event ot litigation until there has been a finai
determination by a court of competent jurisdiction, and disposition of all appeals
therefrom, adverse to the title. as insured, as provided in paragraph 3 hereof; or (c)
for liability voluntarily assumed by an insured in settling any claim or suit without
prior written consent of the Companies.

8. Reduction of Liability

All payments under this policy. except payments made for costs. attorneys' fees
and expenses, shall reduce the amount of the insurance pro tanto. No payment
shail be made without producing this policy for endorsement of such payment
unless the policy be lost or destroyed, in which case proof of such loss or
destruction shall be furnished to the satisfaction of the Companies.

9. Llability Noncumulative

It is expressiy understood that the amount of insurance under this policy shall
be reduced by any amount the Companies may pay under any policy insuring
either (a) a mortgage shown or referred to in Scheduie B hereof which is a lien on
the estate or interest covered by this policy, or (b) a mortgage hereafter executed
by an insured which is a charge or lien on the estate or interest described or
referred to in Scheduie A, and the amount so paid shail be deemed a payment
under this policy. The Companies shall have the option to apply to the payment of
any such mortgages any amount that otherwise would be payable hereunder to
the insured owner of the estate or interest covered by this policy and the amount
so paid shall be deemed a payment under this policy to said insured owner.

10. Apportionment

if the land described in Schedule A consists of two or more parcels which are not
used as a single site. and a loss is established aftecting one or more of said parcels
but not all, the loss shall be computed and settled on a pro rata basis as if the
amount of insurance under this policy was divided pro rata as to the vatue on Date
of Policy of each separate parce! to the whole, exclusive of any improvements
made subsequent to Date of Policy, unless a liability or value has otherwise been
agreed upon as to each such parcel by the Companies and the insured at the time
ot the issuance ot this policy and shown by an express statement herein or by an
endorsement attached hereto.

Mid-South Title

MEMPHIS, TENNESSEE

11. Subrogation Upon Payment or Settlement

Whenever the Companies shall have settled a claim under this policy, all righto
subrogation shall vest in the Companies unaffected by any act of the insurec
claimant. The Companies shall be subrogated to and be entitled to all rights anc
remedies which such insured claimant would have had against any person o

‘property in respect to such claim had this policy not beenissudd. and it requestec

by the Companies, such insured claimant shail transfer to the Companies all right:
and remedies against any person or property necessary in order to perfect suct
right of subrogation and shall permit the Companies to.use the name of suct
insured claimantin any transaction or litigation involving such rights or remedies
If the payment does not cover the loss of such insured ctaimant, the Companie:
shall be subrogated to such rights and remedies in the proportion which satc
paymentbears to the amount of said oss. If loss should result from any actof sucr
insured claimant, such act shalt not void this policy, but the Companies. in tha
event, shall be required to pay only that part of any losses insured agains
hereunder which shall exceed the amount, if any, lost to the Companies by reasot
of the impairment of the right of subrogation.

12. Liability Limited to this Policy

This instrument together with all endorsements and other instruments, if any
attached hereto by the Companies is the entire policy and contract between th:
insured and the Companies.

Any claim of loss or damage, whether or not based on negligence. and whict
arises out of the status of the title to the estate or interest covered hereby or an-
action asserting such claim. shail be restricted to the provisions and condition:
and stipulations of this policy.

No amendment of or endorsement to this policy can be made except by writing
endaorsed hereon or attached hereto signed by either the President, a Vice
President, the Secretary, an Assistant Secretary, or validating officer or authorize«
signatory of the Companies.

13. Notices, Where Sent

All notices required to be given the Companies and any statement in writin:
required to be furnished to the Companies shall incluge the number of this polic
and shai!l be addressed to the Home Office of Mid-South Title insuranc
Corporation, One Commerce Square, Suite 1200. Memphis, Tennessee 38103,

C

RICHMOND. VIRGINIA

INSURANCE CORPORATIONS
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Copy of An

Original and

Copies

ADDENDUM TO LEASE

THIS ADDENDUM TO LEASE made and entered into this the

lst day of ApPril , 1982, by and between the Town incorpo-

rated as MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE, (hereinafter
referred to as the "Lessor'"), a municipal corporation situated in
Shelby County, Tennessee, and CARRIER CORPORATION (hereinafter re-
ferred tc as the 'Lessee'), a corporation organized under and
existing oy virtue of the laws of the State of Delaware with its
principal office in Syracuse, New York, and duly qualified and
authorized to engage in business in the State of Tennessee;

WITNESSETH:

WHEREAS, pursuant to the provisions of the Tennessee Code
Annotated, the Lessor acquired certain real property and constructed
and equipped an industrial building thereon and to finance the cost
thereof, the Board of Mayor and Aldermen of Lessor did, on March
28, 1967, adopt a Resolution authorizing the issuance of Five
Million Dollars ($5,0Q0,000;OO) Municipal Industrial Building Revenue
Bonds, Series 1967 (Carrier), of the Lessor dated March 1, 1967;
and

WHEREAS, the Lessor duly leased said real property to the
Lessee as described under and pursuant to that certain Lease dated
as of March 1, 1967 by and between the parties hereto; and

WHEREAS, a certain portion of the real property leased by
the Lessor to the Lessee containing the Lessor's water plant and
e fifty (50) foot ingress and egress easement was mistakenly in-
cluded in the original Lease and should be excluded therefrom; and

WHEREAS, the parties hereto are desirous of making certain
amendments and modifications to said Lease to exclude the water
plant and easement from said Lease pursuant to the terms and con-
ditions contained in this Addendum to Lease; and

NOW, THEREFORE, in consideration of the mutual covenants




and promises contained herein, and for other valuable consideration.
received, the receipt and sufficiency of which are hereby acknow-
iedged; the parties hereto hereby agree as follows:

1. The description of real property leased by Lessor to
Lessee in that certain Indenture of Lease dated as of March 1, 1967
by and between the parties hereto and appearing in that certain
Schedule A attached thereto, shall be and is hereby amended so as to
exclude therefrom that portion of the leased real property described
in Schedule I attached hereto. In connection therewith, Lessee
does hereby bargain, sell, convey, transfer, assign and confirm unto
the Lessor all of Lessee's right, title and interest (including,
without limitation, its leasehold interest and option to purchase)
in and to sazid real property described in Schedule I attached
hereto.

2. Secfion 1% of said Lease shall be and is hereby amended
so as to exclude that purtion of the leased rezl property described
in Schedule I attached hereto from the Lessee's option to purchase
said real property, it being understood that Lessee does hereby sur-
render and relinquish to Lessor its leasehold interest in and its
option to purchase that portion of the leased real property described
in Schedule I attached hereto.

3. It is expressly understood and agreed that the terms,
conditions and covenants of the Indenture of Lease dated as of March
1, 1967, shall remain in £full force and effect, and shall in no
manner be affected by the execution of this Addendum to Lease except
as same are expressly amended, changed or modified herein.

IN WITNESS WHEREOF, the Town of Collierville, Shelby
County, Tennessee, acting through its Board of Mayor and Aldermen,
has executed this Addendur to Lease by causing its name to be hereun-
to subscribed by its Mayor and its official seal to be impressed
hereon, and attested by its Register; and Carrier Corporation has

executed this Addendum t¢ Lease by causing its corporate name to be

hereunto subscribed by ¢ Vice - President and its corporate sezl




-Asst.
to be impressed hereon and attested by its/Secretary, pursuant to

a Resolution duly adopted by its Board of Directors, all being done

as of the year and day first above written.

TOWN OF COLLIERVILLE

o) IWQWL@«LQ/

Herman W. Cox, Jr., Mayor

(SEAL)

ATTES

Register

CARRIEE CORPORA
b'y:gi

) "~ Stephen P. Munn (Title)

(SEAL) _ Vice President & Chief Financial Officer
ATTEST:

Karen A. Arthur

Assistant Secretary

STATE OF TENNESSEE
- ]
COUNTY OF SHELBY
Before me, AZharh zLee Aﬁlr/bqi , a Notary Public duly

elected, commissioned, qualified, and Zcting in and for the state
and county aforesaid, personally appeared HERMAN W. COX, JR. and
JOHN MEEKS with both of whom I am personally acquainted, and who,
upon their oaths, acknowledged themselves to be the Mayor and Reglster
respectively, of the Town of Collierville, Shelby County, Tennessee,
one of the within named bargainors, and that they, as such Mayor and
Register, being authorized so to do, executed the foregoing instru-
ment (Addendum to Lease) for the purposes therein contained, by sub-
scribing thereunto the corporate name of said Town and by afflhlng
thereto and attesting the corporate seal of said Town by themselves
as such Mayor and Register, respectively.

WITNESS my hand and Notarjial Seal at office in Collierville,

Tennessee, this _/3 day of gt | , 1982.
7 ﬁ?még%ﬁﬁ—iégvﬁ&vv/
Notary Pu0§§c 7 J

My Commission Expires:

P-23-92

]




STATE OF NEW YORK

COUNTY OF ONONDAGA

Before me, Karen A. Daniels = 4 Notary Public duly

elected, commissioned, qualified, and acting in and for the state
and county aforesaid, personally appeared _ Stephen P. Munn
and Karepn A. Arthur , with both of whom I am personally
acquainted and who, gg their oaths, acknowledged themselves to be a

Vice President aﬁ%? étretary, respectively, of Carrier Corporatiom,
one of the within R@g@d bargainors, and that they as such
Vice President and, >ecretary, being authorized so to do, executed
the foregoing instrument (Addendum to Lease) for the purposes therein
contained, by subscribing thereunto the corporate name of said
corporation and by affixing thereto and attesting the corporate
seal of said corporation by themselves as such Vice President and Asst.
Secretary, respectively.

/ WITNESS my hand and Notarial Seal aacpfficg in
PPNV Y, , this ,¢7 day of 1 Pva , 19827,
Jd e ’ .

Notary Public

KAREN A, DAN;zL
Notary Pyriis in.x.‘:r_\ < .

My Commission Expires: Qualified in 2

. My Comrmizciosn
Wrey; J0_s¢ 43

fate cf jle. York
i Saunty No, +741289
Lrieis Murch 32,19 Xj

nda g
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Indenture of lease dazted

as of larch 1, 1S67 between Collierville,
Termessce and Cerrier Corporation

' | Schedule A

Zescription of Industrial Fuilding Site:

- —_—

Located at the soutrwest corner of Southern Feilwey é&end
Eyhalia Road, Collwcrv111e Shelby County, Tennczsee, &nd more
perticularly described es f0110ns

Zeginning a2t the interscction of the south line of the

e¢rn Feilwey Compeny's 50 foot right-of-way and the

r line of Byhalia Rcad, &nd running thence on a lMegnetic

earing of South 4 degrees 20 minutes East with the center

ne of Zyhalla Roead 2,535.73 feet to the center line of

e bricze over Noncorv 2h Creek- thence continuing with
ter line of Eynhalia Rcad South 3 degrees 55 miriutes E

-03 fcet to the 1utersectlon with the center 1line .of Ce
thence South 35 grees 39 minutes West with the center

of Camp Road a qncsured distarce of 1,004 48 feet to a con-

¢ monuwment et zn interior corner of the Lutner Itetthews

6 acre trac ; thence North 4 dzgrces 22 mwnu»es West with
Iine 1,401.51 feet to a concrete monus ent et

‘thezst cormer; thence South 85 degrees 38 minutes
vwith Mzithew'!'s north line e neﬁsured gdistence

t0 a concrete memunent a2t Matthew's nortiwest

€¢r, sa&id monument being in the cast lire of the 73.%
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rees O7 ininutes east along the south 1;ﬁe ol the
1lwey Compeny's 50 foot right-olf-way 2.046.5 feet
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SCHEDULE I

DEALERS TRACTOR E EOUIPMENT COMPANY
POINT OF BEGINNING. PROPERTY LINE DESCRIPTION

The real property described herein
together with the appurtenances,
hereditaments and improvements
thereto.

Sl 2L AL 300. NL N L
[ ra) ra) 7N ra -
WELL\DJ -+~
4 COpy__{._of An
1 Original and Copies
WATER
PLANT®Z 4
4 _T
8 2 ~{ I A , _
rd V © Canterline description of & 50 foot fagress and egress caswment.
. ‘_hyhning at & point ta the centerlime of Byhalis Road, satd point
-+ ., being 25 feet ¢ south of the south R.0.M. 1ine of the Sowthern
* Raflroad; thence westwardly paralle) vith safd south R.0.M. Tine
1 WELL 4 & distance of 600 feet to an angle pint; thence westwardly a
distance of B850 feet more or less v~ 2 point 600 feet sast of U
sast property 1ine of the Dealers Trector and Equipment Co. property
. no' T : and 110 feet south of the south R.0.U. of the Southern Ratlrosd.
00
- The 717ty (50) feet tmgress and sgress lias 25 feet on efther side of
the above described lime, :
-
T
100
. SOUTHERN RAILROAD
-+ RIGHT - OF - WAY
) :
—
I ¢ SOUTHERN RAILROAD
€ 18’ wioe 4
GRAVEL ROAD Property 1ine description of part of the City of Collferville
J. property ia Colliervilla, Shelby County, Tennessee.
T . Beginning at the point of intersection of the east lime of the
Dealer Tractor and Equipment (ompany property and the south lime
- eof the Southern Ratirosd R.O.N., 321d point Nin{ located approz-
taately 2063.16 feet westwardly froe the center line of Byhalta
e Road; thence mastwardly along s2id south 1ine 3 distance of 600
! feet to 2 point; thence southwardly parallel to 3210 exst line
! s distance of 3OO0 feet to 3 point; thence westwardly paraliel
X te safd south 1ine » distance of 600 feet to a point 1ng1d
\ sast line; thence mortmsardly along saic east 1ine a dis nce of
. 300 feet to the point of beginnimg and containtng 4.1 acres of
land more or lass.
NOTE: T

PROPERTY LINE
DESCRIPTION. THIS 1S
NOT A SURVEY OF THE
SUBJECT PROPERTY.

|
T

L]

o
O
O
HIR S
I
CITY OF
COLLIERVILLE v+
INGRESS 8 EGRESS b
EASEMENT~_ .‘J[' __§€ BYHALIA ROAD
o _ ks | 7 _
© 25—\ -

-P I

FPOINT OF BEGINNING. INGRESS AND EGRESS E£ASEMENT
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L. H. W. Cox, Jr., Mayor

Martin Newby, Vics Mayor

John E. Meeks, Kepswer

H. Tom Brooks, Aidermas

Jack Everett, Alderman

Robert H. Humphreys, Aldorman
Fred Medling, Tm-un_r

May 4, 1983

Mr. Tom Browm

Carrier Corporation

97 S. Byhalia Road
Collierville, Tennessee 38017

RE: Lease Agreement

Dear Tom:

Per our telephone conversation, please find enclosed two (2) copies

jbwn o/ C)o//ierui/é

COLLIERVILLE, TENNESSEE 38017

JAY R. JOHNSON
CITY ADMNS TRA TOR
MARY LEE BURLEY
QTY QA

of an executed

lease agreement regarding the water plant property located adjacent to the Carrier

Corporation.

Please forward to the appropriate officials.

Also, please find enclosed a check in the amount of $1.00 per the agreement.

If you have any questions on this matter, pleac: give me a call.

Very t

ly yours,

b{w %).
-

Jay R. Johnson

City Administrator

JRJ/nk

*52721———\
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EXHIBIT A
LEASE BOOK gg PAGE 1
THIS INDENTURE OF LEASE made and entered into as of this
+1st day of March, 1967, by and between the town 1ncorpdrated as :\\

"MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE" ("Lessor"), a muni-
gipal corporation situated in Shelby County, Tennessee, and CARRIER
. OORPORATION ("Lessee"), a corporation organized under and existing
- by virtue of the laws of the State of Delaware with its principal
“office in Syracuse, New York, and duly qualified and authorized to
-engage in business in the State of Tennessee;

WITNESSETH:

That the Lessor does hereby lease to the Lessee and the

» Lessee hereby rents from the Lessor upon the terms and conditions
?hereinafter set forth the tract of land described in Schedule A a ';
- tached hereto and made a part hereof by reference, together witk
the industrial building to be constructed thereon and all easemerrt
and appurtenances thereunto belonging and in anywise appertaining,
*ltogether with certain machinery and equipment to be purchased aﬁd
~installed by the Lessor in said industrial building, which machinery
rand equipment 1t described in Schedule B attached hereto and made a '-’
part hereof by reference, Said leased land, industrizl building and 5.
equipmént is hereinafter sometimes called "the leased premises.”
The terms and conditions of this lease are as follows:

Section 1. Industrial Building to be Constructed. Lesscr

agrees to issue and sell $5,000,000 principal amount of its Munici-
pal Industrial Buillding Revenue Bonds, Series 1967 (Carrier) ("the
Bonds"), dated March 1, 1967, to be secured by and to contain such
terms and conditions as are set forth in that certain Indenture of
Mortgage and Deeé¢ of Trust ("the Indenture") dated as of March 1,
1967, between Lessor and First American National Bank of Nashville,
Nashville, Tennessee, as Trustee, a copy of which has been delivered

.to the Lessee. rrom the proceeds thereof Lessor shall construct an

e

Stemmtaey

H QY Mownos sE i
- appointment and quaumeau s . '
: * appointment and q ONS, ALIU 1413 @ULIKLEPSL - Sajgiotantas mp -atam s r oot . et e
'.;/ Notary Public he was duly authorized by the laws of the State’ of?cﬁ%r%mnmerf oath§ and 8"
X, affirmatons, tq receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney
‘3 ,’-’-? ., 3Nd other written instruments for lands, tenements and hereditaments to be read in evidence or recorded ' |
T Ry in this State, to protest notes and to take and certify affidavits and depositions; and that I am well *. .
acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed -
tmstrument with his autograph signature deposited {n my office, and believe that the signature is gewnc...
S -
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1iﬁdustrial building on the leased land for the use and occupancy of
f}essee and install therein the machinery and equipment described 1ﬁ
:fchedule B, heretofore approved by the parties, and which are by
_reference.hereby made a part of this Section 1. It is understood
that sald plans and specifications are neither complete nor final,
?:} and that the Lessee may make such additions to or changes in saild

" plans and specifications as 1t deems necessary, 1f such additions or
changes shall have approval by the Lessor and the Trustee, which

o approval shall not be unreasonably withheld, Lessor shall proceed
with the construction of the industrial building and the acquisition
and installatlon of said machinery and equipment as expeditiously as
7 practicable so that Lessee may obtain full possession of the leased
premises at the earliest practicable date. No contracts for fhe
construction of the industrilal building or the purchase of machinery

and equipment shall be let by the Lessor without the prior written

- consent of the Lessee,

Upon the completlion of such industrial building and the
payment of all expenses therefor payavle frcm the proceeds of the
Bonds, any surplus of such bond proceeds shall be held and disbursed
by the Trustee as provided in the Indenture. Fxpenses payable from |

" the proceeds of the Bonds shall include cost of land acquisition,
site preparation, architectural and engineering fees, construction
of the industrial building, cost and installation of painting and
: enameling equipment, and legal, administrative and financing expenses,
" Trustee's fees and all other cost or expense related thereto.
The Lessee agrees that in the event the cost of such
.%; acquisition and construction exceeds the amount derived from the sale

of the Bonds it will pay all costs in excess of such amount.

Section 2. Fixtures. The Lessee may during the proéress

_of s
: such construction, or at any time or times during the terms of

£hi A
his lease, install or commence the installation of any machinery,

equipment or fixtures in addition to that to be installed by the

7 appointmént and qualiticauons, anu L3 AU s BIgLa sy St = s T e o o
5y . Notary Public he was duly authorized by the laws of the State of New York to administer oatha "and ™

- affirmations, tq receive and certify the acknowledgment or proofs of decds, mortgages, powers of attorney

" and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded -

in this State, to protest notes and to take and certify affidavits and depositions; and that 1 am well

' acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and believe that the signature is gcutf'ne.

o M
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Léssfr: to such extent as the Lessee may deem desirable, and the
ﬂé5§¢e-may also remove any machinery, equipment 6r fixtures so
;qgtglled by 1it, provided, however, that such installation or re-

?2??1 shall not in any way damage such building unless the Lessee

shall promptly repair such damage. Neither such installation nor

—

:’t§é removal shall be construed as an acceptance of the building or
ﬁ;ggy'part thereof by the Lessee. |
;f~. The Lessee mey at all times and from time to time upon
?giu£r1 notice to the Lessor and the Trustee sell or otherwise

‘dispose of any machinery or equipment installed in the industrial

puilding by the Lessor and described in Schedule B when the same

;hall become obsolete, worn-out or unnecessary for the purposes of

;Fhe Lessee; provided that the book value before deducting deprecila-
't;on of all the indentured property remaining after such removal
(and taking into account replaceménts, if any) shall be at least
equal to the principa; amount -of the Bonds then outstanding under

the Indenture, less moneys in the hands of the Trustee and available

= for the payment of principal of the Bonds, and the disposal of such
| property will not interfere with the operation of or impair the use
L of the indentured property; and provided further, that the proceeds s
of any such sale or disposition of property shall either be azpplied -
. by the Lessee to the purchase of machinery, equipment and apparatus

- to replace that so sold or otherwise disposed of to at least the

= then same current value (the determination of value by the Lessee

4 to ?e regarded prima facie the then current value of such machinery,
;. equipment or apparatus so sold or otherwise disposed of)or

" said proceeds to the extent not so used, so long as any

. of the Bonds are outstanding and unpaid, shall be paid

:} to the Trustee under the Indenture and disbursed as therein
provided, but in no event need the amount of such proceeds paid to
the Trustee exceed the amount of all unpaid instzllments of basic

¥ rental e t i
g as hereinafter defined, The title to all such replacement -

1

2]

3.

it

-émachinery, ¢quipment and apraratus shall be vested in the Lessor

tment and QUALLLALIULLDG, |ii - { b’ sl -3 P LT e TE ey g o s . 2N
i £ the State of New” York™to~administer’ oaths and=
fs of deeds, mortgages, powers of atworney
> and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded
_in this State, to protest notes and to take and cerd affidavits and depositions; and that I am well
?. acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
i instrument with his autograph signature deposited in my office, and believe that the signature is ge%ne.
A9 <
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Any property paid for and installed by the Lessee to replace

< machinery, equipment or apparatus originally paid for and installed
@;Py the Lessee shall be the property of the Lessee and may be removéd
by the Leésee as heretofore in this Section 2 provided. Not later
than January 1 of each year during the original term hereof, the

* Lessee shall furnish the Trustee under the Indenture with a written
;tatement ldentifying all property of the Lessor sold or otherwise
. disposed of during the preceding fiscal year of the Lessee ending
,;October 31, and the manner of disposition and the price received

| therefor, and further identifying any replacement machinery, equip-
. ment or apparatus and the price paid therefor,

Each such statement o

- shall be accompanied by an opinion by counsel for the Lessee to the

- effect that such replacement machlnery, equipment or apparatus is

subject to the lien of the Indenture and is otherwise unencumbered.

Section 3. Term. The original term of this lease shall
begin on the date first above written and shall continue for a L
period ending February 28, 1987, unless sooner terminated as herein- it

after provided.
. Upon the expiration of the original term, this lease may
. be renewed or extended at the optlon of the Lezsce fof eight (8)
additional five (5) year terms at an annual rental of $100.00
. . ’
payable on or tefore March 1 of each year during such term, unless

and until notice be given in writing by the Lessee at least 30 days

before the end of the original term of
or extgnsion thereof, of its intention
the end of such period, in which event
accordance with such notice.

All provisigns of this lease
; renewal term or terms_except that when
%*been retired, the rights and duties of

4

: tgre shall cease, Sections 2, 6 and 10

4o

this lease, or any renewal
to terminate the lease at

the lease shall terminate in

shall apply during such
all of the Bonds shall have
the Trustee under the Inden-

herein shall not apply, and

AAN-=T" appointment and UALILILE LIS, @bits somt e = L Y R } o
he laws of the State of New York™té administer oatns ana>~

Notary Public he was

in this State, to protest notes an
acquainted with the handwriting

duly authorized by t

“affirmations, to receive and certify the acknowledgment or proofs
for lands, tenements and h
d to take and certify affidavits and depositions; and that 1
of such Notary Pyblic, or have compared the signature on the

instrument with his autograph signature

of deeds, mortgages, powers of attorney
ereditaments to be read in evidence or recorded
am well

annexed
deposited in my office, and believe that the signature is gcuy'nc.
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he Lessee, upon payment to the Lessor of any delinquent rent or

;Pther payments due hereunder, shall have the sole right to any

insurance proceeds or condemnation award without obligation to

restore or rebuild.

.- Section 4. Rental. The basic rental to be paid by Lessee |
;during the origlnal term of this lease shall be composed of certain \%
fpayments to be made by Lessee to the Trustee under the Indenture;

‘which payments are referred to herein as "basic rental."”

During the original term of this.lease Leséee binds

ﬁuitself to pay to the Trustee or successor trustee for the account

of Lessor basic rental for the periods, in the amounts and at the

times set forth in Schedule C to this lease. F

_ | Any accrued intereét recelved upon the sale of the Bonds

and deposited in the Sinking Fund created by the Indenture and all

earnings from investment of the Sinking Pund by the Trustee shall

be applied by the Trustee and credited to.the Lessee as paricial pay-

'_ment of the next succeeding basic rental payment due hereunder. L-
- A1l unpaid installments of basic rental due hereunder may h
..at the option of the Lessee be paid in whole or in part in advance

- of the payment dates herein, provided, if the leased premizes or
any part thereof shall at any time during the term hefeof have

been damaged or destroyed or shall have been taken or condemned by
' ény competent public authority to such an extent that such leased
premises shall have been, 1n the sole judgment of the Lessee,
thereby rendered unsuitable for economic usage thereof by the
Pessee, the provisiors of Section 11 shall apply.

The term "all unpaid installments of basic rental" for
?he purposes of this lease shall mean an amount equzl to the entire
principal amount of the then outstanding Bonds, together with all
applicable redemption premiums and interest accrued and to accrue

on - '
and prior to the next succeeding date on which such Bonds can

AN appointment and QUAIITICALON, il 4413 &uwwBsapis Wi o= = o eor gyt S e .

Notary Public he was duly authorized by the laws of the State of New York to administer oaths and™"
d certify the acknowledgment or proofs of deeds, mortgages, powers of attorney

for lands, tenements and hereditaments to be read in evidence or recorded

d to take and certify affidavits and depositions; and that I am well

of such Notary Pyblic, or have compared the signature on the annexed

deposited in my office, and believe that the signature is gegne.

FR.T ennd ehic )’

- affirmations, tQ receive an

in this State, to protest notes an
acquainted with the handwriting
instrument with his autograph signature
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1o

uch fund has not theretofore been committed for construction

e

%géﬁummses) created by the Indenture (including earnings resulting

=
=

tﬁ%;;om investment of the Sinking Fund by the Trustee); provided, that

R (a) No redemption premium shail be applicable 1if Lessee
elects to pay in advance all unpaid installments of basic
rental in lieu of its obligation to repair, restore, re-equip
or reconstruct as provided in Section 113 and

(vp) In the event Lessee shall exercise its option to

purchase pursuant to Section 19, the sole applicable redemp-
tion premium (expressed as a percentile of the principal
amount of the Bonds t¢ be called for redemption) shall be

as follows:

September 1, 1967 to September 1, 1971 - 5% _i
: September 2, 1971 tc September 1, 1976 - 4% o
| September 2, 1976 to September 1, 1979 - 3%
. September 2, 1975 tc September 1, 1982 - 2% 2

September 2, 1982 to September 1, 1985 - 1%

September 2, 1985 and thereafter - 0%

Section 5. Possession. The Lessor agrees to place the

 Lessee in full possession of the lezsed premises immediztely upon
}the completion of the said ihdustrial building or earliier by mutual
 agreement, but the payment of basic rentals hereunder by the Lessee
‘shall nevertheless commence at the time hereinbefore set forth.

Section 6. Use of Premises., Insofar as it is practicable

~under existing conditions the leased premisés shall be used sub-
istantially for manufaoturing operations and éhall not be used alone

"for warehousing, as it is one of the purposes of this lease that

I re
. : i eiE KA wapiesan mp et S = G ean e Amrmif i 4 L
4 ?\Jl?:g:-‘;'";fxrlﬁizngeq:?slndaﬁrym;'nt‘l‘\‘:;izlcﬁ By z!ksxc Howe of the State of New York to administer oaths and

, affi ions, tq receive and certify t X J : of Ao
:fxfén:tal:::: fvri?ten instruments for lands, tenements and hereditaments to be read in evidence

i idavi d depositions; and that 1 am well

i i otes and 10 take and certify affidavits an . ‘
. ::; ::Tiinsel:[&i&? er:[}iln;writing of such Notary Pyblic, or have compzll}'cd t.};lc ISlglnea;?rea(::r;hii ;:::?‘::3_
5 ingtrumcm with his autograph signature deposited in my office, and believe tha gn #

- X -2
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: operation £
;éggi;? of the leased premises by thg Lessee will prqvide
iggglgxment for a substantial number of persons. The Lessor agrees

that such uses are and will continue to be lawful uses under all

pplicable zoni .
.gggw ng laws and :egulations. The Lessee agrees that in

;2? operation of the industrial building it will at 21l times comply
?}th all applicable sanitary and safety laws, rules and regulations,
ﬁ?ll commit no nuisance upon the leased premises and will permit

no nuisance to be committed thereon by others. It shall not be a

breagh of this section hereof 1f the Lessee fails to comply with such

%aws, rules and regulations during any period in which the Lessee
shall in good faith be contesting the validity of such 1awé, rules

énd regulations. The Lessee further agrees that it will not cause ?
the title of the Lessor to be encumbered other than by the execution

and delivery of this lease.

Section 7. Insurance. The Lessee agrees to keep the

;ndustrial buillding upon the leased land and the machinery and equip-
ment leased hereunder insured against loss or damage by fire, wind-
storm, hail, explosion, riots, civil commotion, aircraft, vehicles,
smoke, malicious mischief, vandalism and such other casualties and
events as may from time to time be covered under uniform extended
coverage, in such amount or amounts and in guch form that the pro-
ceeds of such insurance in the event of the total destruction of

said building, machinery and equipment will equal 100% of the insura-

ble value of.the leased premises; and the Lessee agrees to pay the
bremiums on such insurance and to keep such lnsurance in full force
and effect during the entire term of this lease. All insurance
policies shall have standard mortgage clauses attached, payable to
the Trustee or its successor trustee under the Indenture, as the
interest of such Trustee or successor trustee may appear; and all
Such insurance shall be in companies satisfactory to said Trusteé

.or successor trustee and avthorlzed to transact buslness in the

™ appointment and (UANLICALULID,: AL Ly werspe == ~"g o s e B
N':)I:ary Public heqwas duly he laws of the State of New York™ to“administer oatns ana~""
affirmations, 1o receive and certify the acknowledgment or proofs
and other written instruments i
in this State, to protest notes and to take an that I am well
acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and Lelieve that the signature is gcgne. -

= Y bamrn avanntn ot myv hand and
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_ ease or any extension or renewal hereof it will surrender
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gtate of Tennessee. Such Insurance money, if.any, recelved by the

Trustee shall be disbursed in accordance with the provisions of this

lease and the Indenture., Duplicate coples or certificates of each

policy of insurance shall be furnished to the Lessor and the Trustee

fpr thelir regords and complete lists of all insurance policies then

;n force setting forth the names of the companies, and the character |
gmount and expiration of each pollcy shall be deposited by the Lesse;
with the Lessor and the Trustee on or before March 1 of each yéar
Lessee shall have the right to insure under separate
policies, in such amounts as 1t may determine, all machinery, equip
ment, furniture or other personal property owned by Lessee a;d
?located in the'industrial bullding, and the proceeds of any such
.ﬁinsurance shall be payable solely to Lessee,

Secticn 8.

Repair, Tm !
, Trustee's Fees, and Taxes. The Lessee

agrees that during the term of this lease it will keep the leased
- premises i 21 i j
PI s in good repair at its sole cost, will pay all fees of the
Trustee unde e i
der the Indenture, and will pay all taxes lawfully levied

against i
- ag the leased premises, and upon the expiration or termination

the leased premises unto the Lessor in as good condition as prevailed
~at the time it was put in full possession thereof, ordinary wear and
tear and the events described in Section 11 hereof excepted. To the
extent that it may lawfully do. so, the Lessor covenants that it will
not levy any taxes against the leased premises during the oriéinal
or any renewal term hereof.

Section 9, -

Additional Bulldings., The Lessee shall have

the pr" V i \' n
£ ilege of erectlng an additional bullding or buildi 1gS and
of remodeli i i r impr vement.s n th a .I'e’ﬂl
llng the bUlldlngs 0 .p o O e le Sed p 4 'Ses

© from time i
. to time as it may determine in its dilscretion to be desira-

2% ble for
1
ts uses and purposes, provided that such remodeling shall

-

5" aPPOINUMENL ANU YUALILILALULS, Gie oot oo =D S0 @ . } "
Notary Public he was duly authorized by the laws of the State of New York™ to administer oatus - auu =~
“affirmations, to receive and certify the acknowledgment or proofs of deeds, mOrtgages, powers of attorney
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded

d 1o take and certify affidavits and  depositions; and that I am well

in this State, to protest notes an

acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed

instrument with his autograph signature deposited in my office, and believe that the signature is genu:’ne.
CEte e s ATEialAY emnl ahic 2_’__7____
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aterially decrease its value, with no obligation to restore or

i;ﬁiﬁrn the premises to their or
S iginal condition, but the cost of such
new building or bulldings and improvements and remodeling shall be

L--H‘\ Lt

paid for by it, and upon the expiration or termination of this lease

—d b

or. any extenslon or renewal hereof said new building or bulldings

;ey_improvements shall belong to and be the property of the Lessor, E% i
_gubgec?, howevgr, to the right of the Lessee to remove from the leased 2'
zp:emises at any time before the expiration or termination of this i
lease and while it is in good standing with reference to the payment
pf basic rental and performance of its other obligations hereundér,
all machinery, fixtures, equipment and appliances placed in or upon

the leased premises by the Lessee (other than replacements of ?
machinery and eduipment covered by the lien of the Indenture), but
:the Lessee shall promptly repair any damage to the industrial build-
_ing caused by such removal.

Th
e Lessee shall a2lso have the privilege at its own expense

to make any alterations to the industrial building that it may deem
necessary or advisable, with no obligation to restore the industrial
building or return it to its original condition, provided that such |
alterations shall not damage the basic structure of the ihdustrial
bullding or materially decrease its value.

S .
ection 10, Quiet Possession. The Lessor covenants and

agrees th
at it has good and marketable title in fee simple to the
leased 3 .
premises; that the same are unencumbered and will remzain
unencumb : |
ered except by this lease, the Indenture and the exceptions

enumerated in the opinion of title dated ek b 957

by Abe D. |
| Waldauer, Attorney of Memphis, Tennessee; and that
i1t will keep the Lessee in quiet and peaceable
osse j
D sslon and §ngpyment of the leased premises during the entire

term of this lease.

AN 2pPOINUMENT ANU (UALILILALIUMD, it seotmmpe =p = 0oy N )
Notary Public he was duly authorized by the laws of the State of New” York' to*administer oatns anu— "
affirmations, to receive and certify the acknowledgment or proofs of deeds, moItgages, powers of attorney
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded
fidavits and depositions; and that I am well
r have compared the signature on the annexed

ffice, and believe that the signature is genuinc. e

d to take and certify af
e handwriting of such Notary Pyblic, 0

P gcquainted with th
s autograph signature deposited in my 0

instrument with hi
mv hand and affixed my official scal lhis-a.'_? ________

Wrrermnrar T have hereninto set
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Section 11. Damage to or Destruction or Condemnation of

QQ;eased premises or the taking or condemnation of the.leased premises

] A

in whole or in part by any competent authority for any public or

qgagi—public use or purpose, the parties agree that they will pay

over or cause to be paid over to the Trustee, promptiy when collected

Y

:ié? recelved, any insurance proceeds and the entire amount of the
iaward or compensation or damages recovered on account of each and
every such taking or condemnation, less any expenses, including

counsel lees, incurred by Lessor and Lessee in litigating, arbitra
» <.

v

ting, compromising or settling any claim arising out of such condemna- :
_tion, and 1t is further agreed that there shall be no abatement or

reduction in the rent payable by the Lessee except as herein expressly
provided, and the Lessee shall repalr, re-equip, restore or rec;n-

st . —; ’- (3 .
ruct the industrial building in a manner suitable for its needs as

it may elect, but the bullding so repsired, restored or reconstructed
and the machinery and equipment replaced, shall be equzl to the
depreciated value of the ;ame at the time of such damage, destruction
or condemnation, provided; the Lessee shall not be reqguired to

expend more than the amount of the insurance proceeds or the con-
demnation award. Notwithstanding the foregoing, any award or compen-

sation or damages to Les b
see by reason of its leasehold interest in

expenses) are reccgnized to be property of Lessee and shall be re-
fained by Lessee. Any money received as proceeds of any insurance
éarried upon the industrial building or the net proceeds of any award
qr compensation for the damages recovered on account of such taking
or condemnation shall be paid to the Lessee in the manner provided

in the Indenture in order that the Lessee may promptly repair, re-
equip, restore or reconstruct the'industrial bﬁilding to meet its

current and i |
°] needs, and in such case any net proceeds of insurance or

-10-

APPOINIMENt ANA GUALLILAUULS, @l s suswbeup= o= o oo .
Notary Public he was duly authorized by the laws of the State of New York to ‘administer oaths and™~
ds, mortgages, powers of attorney

affirmations, to receive and certify the acknowledgment or proofs of dee
i ds, tenements and hereditaments to be read in evidence or recorded

d to take and certify affidavits and depositions; and that 1 am well ]

acquainted with the handwriting of such Notary Public, or have compared the signature on the annexed

instrument with his autograph signature deposited in my office, and believe that the signature is geuxf'nc.
: no ¥
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res Y € - ",Z'u t hal l :Ee jS ,
9) oV ide e, In lieu of the Obligation of the Lessee

to re air.
P s re-equip, restore or reconstruct the industrial building

the Lessee may pay in advance all unpaid installments of basic
rental due hereunder as provided in Section 4 hereof, and 1f such
advance rental payment shall be in the amount required by Section 4,
the Lessee shall not be required to repair, re-equip, restore or
reconstruct such building, and if Lessee has paid Lessor all.other
sums due and owing under the provisions of this lease, this lease
shall at the option of the Lessee cease and determine.

Sectior
ion 12, The Lessor and the Lessee agree to cooperate

and consult with each other in all matters pertaining to the settle-

ment or adjustment of any claim or demand for damages on account of
any taking.or condemnation of the leased premises or any part
thereof. The Lessor covenants and agrees, to the extent that it may

lawfu it wi
1lly do so, that it will not, during the term of this lease and

any renewa : i B
1l or extension thereof, condemn or attempt to condemn the
leased premises or any part thereof.
Secticn 13
ion 13. The Lessee covenants that at all times it ’

will protect and hold the Lessor harmless against claims for losses,
damage or injury, including death of or injury to the person or
damage to the property of others resulting from any wrongful cr
negligent act or default of the Lessee, its agents, servants or
employees, in, on or about the leased premises, including sidewalks
and driveways thereof, or for any other violations by Lessee of the
terms of this lease; and it is understood and agreed that the Léssor
shall not be liable for any damege or injury to the persons or prop-
erty of the Lessee or its agents, servants or employees or aﬁy other
person who may be upon the leased premises due to any act or negli-

enc
g e of any person other than the employees, servants or agents of

appointment and qUANLCALYIE, alis, 13 et ey Sem T STk e e .
Notary Public he was duly authorized by the laws of the State of New York T "ddmirister oaths and”’
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, po
and other written instruments for lands, tenements and i i i
in this State, to protest notes and to take and certify affidavits and depositions; and that I am well
acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and believe that the signature is geaf'ne.
i, P
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- the lLess ’ r
gw or, nor for damage caused by fire, water, stéam, gas, snow,

_gwage, electric current or by the breaking, leaking or destruction

.f_pipes or by any explosion; and that all personal property brought
pon the leased premises by the Lessee, 1ts servants, agents or |
employees shall be at the sole risk of the Lessee or its agents,
éervants or employees and the Lessor shall not be liable for any
damage thereto or destisuction thereof. |

) _
ection 14, No Abatement of Basic Rental, Except as herein

- expressly provided in Section 11, this lease shall not terminate or
be affected in any manner by reason of the condemnatlon, destru;tion
. or damage in whole or in part of the leased premises, or by reason
;;;Of the unusability of the leased. premises or any portlon thereof,
if or by reason of the fact that the industrial bullding fo be provided
- by the Lessor shall not for any cause have been completed in whole
or 1n part or by reasop of the sale of a portion of the leased
premises to the Lessee; and the basic rental reserved in this lease
shall be paid to the Trustee in accordance with the terms, covenants
- and conditdcens of this lease without abatement, diminution or
reduction.
s

Section 15. Default by Lessee, The Lessee shall be in

default under this lease 1f one or more of the following events shall
occuxrs |

(2) The Lessee shall default in the payment of any of the
rentals provided to be paid hereunder and such default shall con-
tinue for 10 days; . : |

(b) The Lessee shall default in the observance or per-
formance of any other covenant, condition, agreement or provision
hereof and which shall not be remedied within 90 days after notice
of such default by the Lessor to the Lessee specifying wherein Lessee
has failed to perform any such covenant, condition, agreement or

provision; .

~12~

appointment ana QUALLICALULE, aiis sied swsws: =r gy e . .
Notary Public he was duly authorized by the laws of the State of New York té~administer oaths ana-
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney

and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded

in this State, to protest notes and to take and certify affidavits and depositions; and that I am well
acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and believe that the signature is geuf'ne.
AFELIAY ennl thic }? - _.

L I
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(c) The Lessee shall become insolvent or bankrupt or shall

_ ;admit in wrlting its inability to pay its debts as they shall mature,
-or shall mage an asslgnment for the beneflt of creditors, or shall

apply for o? consent to the appointment of a trustee or receiver for

.. the Lessee, or for a major part of its property;

(d) A trustee or receiver shall have been appointed for
the Lessee or for a major part of its property and shall not be
discharged within 60 days after such appointment, excluding any
period in which such appointment shall be stayed upon appeal or
otherwise;

(e) Si:xty days shall have expired after the entry by a
court of competent Jjurisdiction of an order approving a petition
seeking reorganization, readjustment, arrangement, composition or
other similar relief as to the Lessee under the Federal gankruptcy
laws or any similar law for the relief of debtors, but such period
of 60 days shall not include any period during which such order
shall be stayed upon appeal or otherwise.

In the event of default by the Lessee as provided above,
ther. in any such case the Lessor may at its option exercise any one
or mare of the foilowing remedies:

(a) Lessor may terminate this lease by giving Lessee

notice of Lessor's intention so to do, in which event the term
~of this lease or any renewal or extension thereof shall end,
and all right, title and interest of Lessee hereunder shall
exXpire on the date stated in such notice;

(b) Lessor may terminate the right of Lessee to possession
of the leased premises by giving notice to Lessee that Lessee's
right of possessipn shall end on the date stated in such notice,
whereupon the right of Lessee to the possession of the leased
Premises or any part thereof shall cease on the date stated

in such notice;

~ apPOINUMENt ANU YUalLILaLUie, tiss sor m=cvp—f — - O o o _ . .
i e Jaws of the Staté of New York to "administer oatns anu~-—
' powers of attorney

d certify the acknowledgment Or proofs of deeds, mortgages,

in this State, to protest notes and to take and certify affidavits and depositions; an
acquainted with the handwriting of such Notary Public, or have compared the signature

instrument with his autograph signature deposited in my O

itaments to be read in evidence or recorded
d that 1 am well
on the annexed

ffice, and believe that the signature is

imen emr e and and affived mv official seal lhis-&_z-_--
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(c) Lessor may enforce the provisions of this lease and
may enforce and protect the right of Lessor hereunder by a
suit or suits.in equlty or at law for the specific performance
of any covenant or agreement contained herein or for the en-
forcement of any other appropriate legal or equitable remedy.

If Lessor exercises either of the remedies provided for

in subparagraphs (a) and (b) above, Lessor may then or at any time
thereafter reenter and take complete and peaceful possession of the
leased preﬁises, with or without process of law, and may remove alil
personé thereffom, and Lessee covenants that in any such event it
wlll peacefully and quietly yileld up and surrender the leased
premises to Lessor.

If Lessor terminates the right of possession as provided
in subparagraph (b) above, Lessor may reenter the leased premises and
take possession of all thereof and shall exert 1ts best efforts to
sublet or relet the leased premises or any part thereof from time
to time for 2all or any part of the ﬁnexpired part of the then term
hereof, or for a longer period, and Lessor shall collect the rents
from such reletting or subletting, and apply the same, first, to
the payment of the expense of reentry and reletting, and, secondly,
to0 the rentals herein provided to be paid by Lessee, and in the
event that the proceeds of such reletting or subletting are not
sufficient to pay in full the foregoing, Lessee shall remain and be
liable therefor, and Lessee promises and agrees to pay the amount
of any such deficiency from time to time, and Lessor may at any
time and from time to time sue and recover judgment for any such
deficiency or deficiencies,

In the event of the termination of this lease by Lessor
as provided for by subparagraph (a) above, Lessor shall be entitled
to recover from Lessee all the unpaid installments of basic rental

accrued and uﬁpaid for the period up to and including such

=14-
?:Jijol:-(a);‘?"lr"fx’;izn:eq\‘:/;‘;ud‘:I‘Yv‘;,l-t‘l'l‘(.;\:iz‘::ﬁ B;”lﬁ-e—rl;w's “of the Staté of New York™ to-administer oatns duu -

attorney
affirmations, to receive and certify the acknowledgment or proofs of deedsl,) mc::;lgaignes,ev;;g:v:cr: c?rf kst
and other written instruments for lands, tenements and her.edm_xmcmsd tc;1 e 1:1_ d In evldence o T well
in this State, to protest notes and to take and certify affidavits an e‘}:‘)os;1 losi ; and that L nexed
acquainted with the handwriting of such Notary Pyblic, or have con:)p:‘i_rcv ltheax 51ne e oure s genujne.
instrument with his autograph signature deposited in my office, and believe gn $

IN WITNESs WHEREOF 1 have ‘hereunto set my hand and affixed my official sea

e
L
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fyérmination date, as well as all other additional sums payable by
'Lessee, or for which Lessee is liable or in respect of which Lessee
under any of the provisions hereof has agreed to indemnify Lessor,

which may be then owing and unpaid (but not including installments

of rent falling due after such termination date), and all costs and
expenses, including court costs and reasonable attorneys' fees
incurred by Lessor in the enforcement of its rights and remedies
hereunder,

Section 16, Force Majeure, In case by reason of Force

Ma jeure either party hereto shall be rendered unable wholly or in
part to carry out its obligations under this lease, other than the
obligations of the Lessee to make the rental payments required under
the terms hereof, then if such party shall give notice and full
particulars of such Force Majeure in writing to the other party
within a reasonable time after occurrence of the event or cause
relied on, the obligations of the party giving such notice, other
than the obligation.of the Lessee to vay basic rental, so far as
they are affected by such Force Majeure, shall be suspended during
the continuance of the inability then claimed, but for no longer
period and such party shall endeavor to remove or overcome Such -
inability with all reasonable dispatch. The term "Force Majeure",

as empleyed herein, shall mean acts of God, strikes, lockouts, or

other industriel disturbances, acts of the public enemy, orders of

any kind of the Government of the United States or the State of

Tennessee or the State of New York or any civil or military

authority, insurrections, riots, epidemics, landslides, lightning,
earthquakes, fires, hurricanes, storms, floods, washouts, droughts,
arrests; restraint of government and people, c¢ivil disturbances,
explosions, breakage or accidents to machinery, transmission pipes

or canals, partial oxr entire failure of utilities, or any other cause

not reasonably within the control of the party claiming such

~15-

: ( ANU YUAIILILALIVIG0) meiss ssem mmcop-—p = © U . . . .
;Porzglrry"";lexrl;lic heqwas duly authorized by the laws of the State of New York to adm:)rxztr?o?d:(l:or‘:;
“affirmations, to receive and certify the acknowledgment or prqois of deeds, mortgages, 'F"d o Ao
and other written instruments for lands, tenements and hereditaments to be read in e‘& elr;lce‘ Ir g
in this State, to protest notes and to take and certify affidavits and depositions; an a

acquainted with the handwriting of such Notary P_t)blic, or have compa}-ed the signalprsat::r;hie; a:::_x:;l'
instrument with his autograph signature deposited in my office, and believe that the sig g =
Y Efeiad emee AfFIaial canl rhic ;‘9 -~
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inability. It is understood and agreed that the settlement of
strike and lockouts shall be entirely within the discretion of the
party having the difficulty, and that the above requirement that

any Force'MaJeure shall be remedied with all reasonable dispatch,
shall not require the settlement of strikes énd lockouts by acced-
ing to the demands of the opposing party or parties when such course
is unfavorable in the judgment of the party having the difficulty.

Section 17. Remedies of Lessor., The Lessee agrees that

the rights and remedies of the Lessor under this lease shall be
cunmulative and shall not exclude any other rights and remedies of
the Lessor allowed by law, and the fazilure to insist upon a strict
performance of any of the covenants or agreements herein set forth
or to declare a forfeituré for any violation thereof shall not be
considered or taken as a walver or relinguishment for the future
cf the Lessor's rights to insist upon a strict compliance by the
Lessee with all the covenants and conditions herecf, or of the
Lessor's right to declare a forfeiture for a viclation of any
covenant or condition if such violation be continued or repeated.

Section 18, Assignment and Subletting. The Lessee may

assign this lease, or sublet the whole or any part of the leased
premises, without the cdnsent of the Lessor, provided, however,
that notwithstanding such assignment or subletting, the Lessee shall
nevertheless remain primarily liable for the payment of basic
rental and performance of the other obligations of the Leséee here -
under,

In the event the Lessee (a) shall merge or consclidate
rith any other corporation or (b transfer all or substantially
all of 1ts business and assets to another corpcration, which in any
such case succeeds to all or substantially all of the business and
assets of the Lessee, such successor corporation shall succeed to

and be substituted for the Lessee with the same effebt as if it had

~
-16-

APPOINTMENT ANA YUANILALUIS) QM thas smrvpssp= == - : o

Notary Public he was duly authorized by the laws of the State of New York to ‘administer oaths and”

affirmations. to receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded
in this State, to protest notes and to take and certify affidavits and depositions; and that I am well
acquainted with the handwriting of such Notary Puyblic, or have compared the signature on the annexed

instrument with his autograph signature deposited in my o

-~ & i

ffice, and believe that the signature is geulf'ne.
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been named herein as ,the Lessee.

Section 19. Lessee's Option to Purchase Entire Leased

Premises, As part of the consideration for the execution of this

1ease by the Lessee, the Lessor hereby gives the Lessee, while the E
Lessee 1s 1n good standing with.reference to all obligations here- . E
under, the exclusive option at any time during the original term or

any renewal or extension thereof to purchase the entire leased

premises for a sum eqgual to all unpaid installments of basic rental,

if any, as defined in Section 4 hereof, plus $100.00. The Lessee

| may exercise such option while 1t is in good standing by giving the

Lessor at least 60 days written notice in advance of the date on
which the Lessee elects to close such purchase and by tendering to
the Trustee or successor trustee under the Indenture a certified
check or checks of the Lessee drawn to the order of the Lessor for
the total purchase price (or 1f there shall be no unpaid installments
of basic reptal due at the time of the exercise of such option, by
tendering sﬁch check or checks to the Lessor),

| In the event this_option shall be exercised, the Lessor
shall convey to the Lessee (a) good and marketable title in fee
simple to the leased land, industrial building and all improvements
and appurtenances thereunto pertaining, free and clear of all
encumbrances whatsoever except those in existence on the date cf
this lease and those caused by Lessee and (b) by bill of sale with
customary warranties good title to the Schedule B machinery and
equipment leased hereunder, free and clear of all encumbrances what-

soever,

Section 20.. Release of Portion of Leased Land. In the
event that any portion of the industrial building site shall be

released from the lien of the Indenture in accordance with the

-17-

" APPOINUMENT ANU YUALILILGLLIIG, tatss sose ==orgo=p = - o .

Notary Public he was duly authorized by the laws of the State of New York to administer oatns ana
tify the acknowledgment or proofs of deeds, mortgages, powers of attorney

for lands. tenements and hereditaments to be read in evidence or recorded

d to take and certify affidavits and depositions; and that 1 am well

f such Notary Pyblic, or have compared the signature on the annexed

ffice, and believe that the signature is gewne.
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provisions thereof, the description of land herein leased appear-
ing in Schedule A attached hereto shall be amended so as to exﬁlude

thet portion of the leased land so released

Section 21, Additional Financing. When requested in

writing by Lessee so to do, Lessor will use its best efforts to

sell and 1ssue additional bonds under the provisions of the InduS-
trial Building Revenu~ Bond Act of 1951 and secured by the Indenture
for the purpose of constructing additional buildings or additions

or improvements (including equipment) to the industrial building

or buildings.on the leased : land or completing the same or for
enlarging the industrial building site. Such additional bonds may
be issued from time to time but not exceeding the aggregate principal
amount of $5,000,000, and only to the extent that Lessor and
Lessee shall have entered into an amendment to this lease providing
rentels at least sufficient to pay principal of and interest on all

bond i
nds then outstanding and proposed to be issued and to the extent

Nt

that the restrictive provisions of Section 5.11 of the Indenture
have been complied with, Such amendment ta this lease shall effect
no changes to this lease other than to provide adequate rentals to
pay such outstanding Bonds and proposed bonds, and to extend the
original term and other provisions hereof to the extent necessary
to pay such outstanding Bonds and proposed bonds. Providing the
foregoing conditions of this Section 21 are complied with by the
parties he?eto, Lessor and Lessee each agree to enter into such an
amendment to this lease. The proceeds of such additional bonds
shall be used.by Lessor for the purposes for which such bonds sheall
have been issued, all in accordance with plans and specifications
agreed upon by Lessor and Lessee,

Section 22, Notices. All notices from either party shall

be . . .
in writing and sent by registered or certified mail, return
r . .
eceipt requested, or delivered during business hours to Lessor at
the Cit ' i i
] y Hall, Collierville, Tennessee, Attention Mayor, or if
2

-18-

" appointment and QUALLALVILD, QAU 5103 Gusugi e Sepesmemese stmos e . .
Notary Public he was duly authorized by the laws of the State of New York to administer oaths and ’
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney
and other written instruments for lands. tenements and hereditaments to be read in evidence or recorded
ositions; and that 1 am well

in this State, to protest notes and 1o take and certify affidavits and dep
y Pyblic, or have compared the signature on the annexed

acquainted with the handwriting of such Notar
instrument with his autograph signature deposited’ in my office, and believe that the signature is geuy'ne.
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intended for Lessee, then to Lessee at the office of its General

Oounsel, Carrier Parkway, Syracuse, New York 13201, or to such
other address for either of the aforesaid parties as such party may
hereafter indicate by written notice to the party to give notice.

Section 23. This Indenture of Lease may be simultaneously

executed and delivered in any number of counterparts, any of which
when so executed and delivered, shall be deemed to be an originalj;
but such counterparts together shall constitute but one and the
same instrument.

Section 24, Severability. In the event that any section,

paragraph, or provision of this lease shall be held to be invalid,
such invalidity shall not affect the validity or enforceability of
the remaining provisions of this lease.

IN TESTIMONY WHEREOF, Town of Collierville, Shelby County,
Tennessee, acting through its Board of Mayor and Aldermen, has
executed this Indenture of Lease by causing its name to be hereunto
subscribed by its Mayor, and its official seal to be impressed
hereon, and attested by its Register; and Carrier Corporation has
executed this Indenture of Lease by causing its corporate name to be
hereunto subscribed by its ?@Qo: President and its corporate seal
to be impressed hereon and attested by its Secretary, pursuant to
a resolution duly adopted by 1its Board of Directors, all being done
as of the year and day first above written.

TOWN OF fé;?IERVILLE

e DG IZnL 5
W/éé

',". _\':c:o;‘-n‘,: (“? Re ister
W TETESRS Teg

e "N
ARARTY RRL AL LA

CARRIER CORPORATION(//’,,
(SEAL) | BYJ&@L&M; g /[ rydec]

President
Attest~
Rl Y

n;—sr 'zr‘*’Secretary

OIS, @liU L1d auvtluglapis osfsa ——- ths an(l
A Bubi sna Toms duly of he Stz rte of New York to ‘administer oa
thorized by the laws o the Sta
Notary Public he w;‘lls; (::lv au mortgages, powers o auorg:é
affirmations, to reccxs“ummu e read in eudex;lce o{ recor: e
itten 1n oW
s ?:du?xlshgr:a:? to protest notes and to take and certify affidavits and depos;:xons alrlxge ‘o:lthe znnexed
acquainted with the handwriting of such Notary Pubhc or have compzlxred ';.hel“g::’:aﬁgnalure e e,
instrument with his autograph signature deposucd in my office, and believe tha . o ™ i




ook 99 me 20 | %
%

Indenture of Lease dated
as of March 1, 1967 between Collierville,
Tennessee and Carrier Corporation \

Schedule A It

Description of Industrial Building Site:

Located at the southwest cor

ner of Southern Raillway and
Byhglia Road, Collierville, Shelby County, Tennessee aﬁd more
particularly described as follows: ’

Beginning at the intersection of the south

he : line of th
Sgﬁggirgiizilgay Company's 50 foot right-of-way and the ©
Searing of So tByﬂalla Road, and running thence on a Magnetic
Tine of Boh gi h degrees 20 minutes East with the center
Che boidny alia Road 2,535.73 feet to the center line of
cee T 1%neover Nonconnah Creek; thence continuing with the
7805 Fact gf Byha}ia Road South 3 degrees 55 minutes East
Roaé- ooy g tge éntersection with the center line of Camp
line’of it qou h 25 degrees 39 minutes West with the center
oroce monumg joad ? measured distance of 1,004.48 feet to a con-
S5 o€ mome tnc at an interior corner of the Luther Matthews
b2, 26 acre rfct; thence North 4 degrees 22 minutes West with
Mottnom S nas: line 1,401.51 feet to a concrete monument at
e ;zuheagt corner; thence South 85 degrees 38 minutes
ot 555 50 fe-zt with Matthew's north line a measured distance
corner. saide to a concrete monument at Matthew's northwest
Sorner, sa monument being in the east line of the 73.45
: Equipwantcgnveyed from Robert B. Snowden to Dealers Tractor
Sheiby County Rogistenss oirise; ohence Nover I 2egroec 13

! ce; ence North 4 cegrees
giggzez igssigonds West with the east line of saidg78.4512cre
e Souéhe L4232 feet to a concrete monument in the south line of
the Sout dgn Railway Company'!s 50 foot right-of-way; thence ;
el Ra%ﬁees 07 minutes east along the south line of the )
fouthern Ra: way Company's 50 foot right-of-way 2.046.5 feet
o 1ntgres§ og geginning, together with 21l right, title
Company 1 & hicgh he Lessor in and to.the Southern Railway
ong aey & é ght-of -way lying scuth of the center line thereof
ated along the north line of the above described property.

" appointment and QUAaliLICALIONS, ANU 113 AutUgiapn Sttty o= = ST 20000 L
Notary Public he was duly authorized by the laws of the State of New York to ‘administer oaths and
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, powcrs of attorney

and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded
3 in this State, to protest notes and to take and certify affidavits and depositions; and that I am well

. acquainted with the handwriting of such Notary Puyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and believe that the signature is geu\f'ne.
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Indenture of Lease dated
as of March 1, 1967 between Collierville,
Tennessee and Carrier Corporation

Schedule B

Description‘of Machinery and Equipment

The following items of Machinery and Equipment manufactured
by Ferro Corporation of Cleveland, Ohio:

Counter-Flow Radiant Tube Continuous Furnace
Furnace Partition Wall

Furnace Conveyor

Single Pass Dryer

Monel Metal Pickle Baskets

Mixing Tank

Dissolver

Mixer and Scale

Shell Laydown Conveyor

Pickle Room Exhaust System

Ground Coat Enamel Delivery System

Plckle Basket Dollies

Automatic Spray Machines

Spray Booths

Mill Room Equipment

Dip Tank Hoist

Furnace Alloy Tools

Cooling Tunnel

Spray Equipment L
Pickle Tanks and Dryer

o
L

it
: The following i1tems manufactured by Mechanical Handling
Syevens, Inc."of Detroit, Michigan:

Power and Free Conveyor System with Carriers
Four 4" I Monoveyors ,
One Junior Monoveyor '

The followlng items manufactured by Young & Bertke Co.
¢f (incinnati, Ohio:

Two two-pass washers

Four line dryers

Seven paint booths

Roof Mounted Bake Oven

Roof mounted Air make-up Systems for paint room, enamel

plant and pickle room

Water Heater Tank Washer _ -

The following itemn manufactured by Louden Machinery
Cowpany of Fairfield, Iowa:

Pickle Room Selectomatlc Conveyor System
The following additionsl item:

Paint Pump Room and Paint Circulating System

appointment and QUAILICIUIONS, BHU LI QULUKLAPs: Sigssmvmssy o= =--o ‘ i N
N[:)Izary Public heqwas duly authorized by the laws of the State of New York to administer oaths and

affirmations. to receive and certify the acknowledgment or pro_ofs of deeds, mortgages, pgwers 3: :;:g:g:é
and other written instruments for lands, tenements and here:;hv.amem; tc:i be 1l~e.ad in ev;1 elr;lcaet x xecorded
i i < i ffidavits and depositions; an

in this State, to protest notes and to take and certify a 1

acquainted with gxe handwriting of such Notary Pyblic, or have compared the signature on lhic a::s;c:;]
instrument with his autograph signature deposited in my office, and believe that the signature 1s g : .
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Indenture of Leasé dated .
as of March 1, 1967 between Collierville,
Tennessee and Carrier Corporation

Schedule C - Basic Rentals

Date Basic Rental
8/15/67 $129,500.00
2/15/68 379,500.00
8/15/68 123,250.00
2/15,/69 373,250.00
8/15/69 117,000,00
2/15/70 367,000.00
8,/15/70 110,750.00
2/15/71 360,750.00
8/15/71 104,375.00
2/15/72 354,375.00
8/15/72 98, 000.00
2/15/73 348,000, 00
8/15/73 91,625.00
2/15/7h 341,625,00
8/15/74 85,125.00
2/15/75 335,125,00
8/15/75 78,625,00
2/15/76 328,625.00
8/15/76 72,125.00
2/15/17 322,125.00
8/15/77 €5,625,00
2/15/78 315,625.00
8/15/78 59,062,50
2/15/79 309,062,50
8/15/79 52,500.,00
2/15/80 362,500.00
8,/15/80 45,937.50
2/15/81 295,937.50
8/15/81 39,375.00
2/15/82 289,375.00
8/15/82 32,812,50
2/15/83 282,812.50
8/15/83 26,250.00
2/15/8L4 276,250.00
8,15 /84 19,687.50
2/15/85 269,687.50
8/15/35 13,125.00
2/15,86 263,125.00
8/15/86 6,562.50
2/15/87 256,562.50

appointment and qualiticCalIoONs, aNa IS AULBLAPI SIBHUtUIt, tuse wvve-
Notary Public he was duly authorized by the laws of the
affirmations, 1o receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded
in this State, to protest notes and to take and certify affidavits and depositions; and that 1 am well
acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and believe that the signature is gegne.

v ATEAA) ennl vhic_a_?___?_-._

State of New York to administer oaths and '

;nf._.".
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STATE OF TENNESSEE

f e S 4 S

COUNTY OF jNaw/ A<~V

Before me, d s A;? éiﬁjyp-é:g , a Notary Public

regularly elected, commissioned, qualified and acting in and for the

State and County aforesaid, personally appeared A. G. Neville, Jr.
and James Russell, with both of whom I am personally acquainted, and
who, upon their caths, acknowledged themselves to be the Mayor and
Register, respectively, of the Town of Coilierville, Shelby County,
Tennessee,.one of the within named bargainors, and that they, as such
Mayor and Register, being authorized so to do, executed the foregoing
instrument (INDENTURE OF LEASE) for the purposes contained therein,
by subscribing thereto the name of said town and by affixing thereto
and attesting the official seal of said town by themselves as such

Mayor and Register, respectively.

nt.

My commission as such Notary Public expires

My Commissicn Cyni
e S50 Zipires May 1, 1957

—-

WITNESS my hand and notarial seal at office in,/Lkg/&H7¢éb s

, Tennessee, this 3<Dii day of }o4p-yf_é' , 1967.

Nofi;yrpuolic -

appeintment and qualitications, and NS AUIORTAPIE MGHALULE, sarl duvas swos oo o= e e memes
Notary Public he was duly authorized by the laws of the State of New York to administer oaths and

affirmations, 1o receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney
and other written instruments for lands, tenements and hereditamenis to be read in evidence or recorded
in this State, to protest notes and to take and certify affidavits and dcpositions; and that 1 am well
acquainted with the handwriting of such Notary Pyblic, or have compared the signature on the annexed
instrument with his autograph signature deposited in my office, and believe that the signature is gewne.

LR o e AfEiAiaY ennl thig 2_'_?-.:_- -
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STATE OF NEW YORK | ' g
. ™
COUNTY OF ONONDAGA BooK 9 me Z4

- ' Before me, ﬁ@h@w Q. Ceorke , @ Notary Publi: duly

elected, commissioned, qualified, and acting in and for the state

and county aforesald, personally appeared CLARENCE E. TORREY and

3
i

JAMES H. GREENE, with both of whom I am personally acquainted and
who, upon their oaths, acknowledged themselves to be a Vice
President and an Assistant Secretary, respectlvely, of Carrier
Corporation, Syracuse, New York, the within named Lessee, and one of
the within named bargainors, and that they, as such Vice President
and Assistant Secretary, being authorized so to do, executed the

foregoing instrument (INDENTURE OF LEASE) for the purposes th:rein

contalned, by subscribing thereunto the corporate name of saii
corporation and by affixing thereto and attesting the.corporane seal
of.said corporation by themselves as such Vice President and Assist:nff

Secretary, respectively.

My commission as such Notary Public expires‘7M4vuJJ-30 s

1968.

WITNESS my hard and seal at office in Syracuse, New York,

this _394h  day of March , 1967.

Poxbare, . Clof

Notary Pubplic

BARBARA A. CLARK

Notary Pupiic in the State of New York
Moualmed In Onon. Co. Na. 34.5704425
y Commission Expires March 30, 1968

’ S STATLE OF NEW YORK, COUNTY OF ONONDAGA, ss.

L. WALTER L. LANSING, County Clerk and Clerk of the Supreme Court and County Court, Onondaga County,
a Court of Recording having by law a seal, DO HEREBY CERTIFY that

Y W-_Q.--M whose name is subscribed to the deposition, certifi-

cate of acknowledgment or proof of the annexed instrument, was at the time of taking the same a

NOTARY PUBLIC in and for the State of New York, duly commissioned and sworn and qualified to act

as such throughout the State of New York: that pursuant to law a commission, or a certificate of his

appointment and qualifications, and his autograph signature, have been filed in my office; that as such

Notary Public he was duly autborized by the laws of the State of New York to administer oaths and :
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, powers of atorney ;
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded {
in this State, to protest notes and to take and certify affidavits and depositions; and that 1 am well !
f®  acquainted with the handwriting of such Notary Public, or have compared the signature on the annexed .

) 4% instrument with his autograph signature deposited in my office. and believe that the signature is gewnc.

}
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